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CHARTER PARTY
OF THE
MOTOR VESSEL EGABRAC

OFFICIAL NO. 572,028

This Charter Party is made on November 17, 1978, by and between U.S. Oceanog-
raphy, Inc., a California corporation with principal place of business in San
Diego, California, hereinafter referred to as "Ouner," and Holmes & Narver,
Inc., a California corporation with principal place of business in Orange,
California, as principal and acting in its capacity as prime contractor to the
U.S. Department of Energy, under its Contract Number EY~76-C-08-0020, herein-
after referred to as '"Charterer."

WITNESSETH:
ARTICLE I
DESCRIPTION OF VESSEL

Owner is the sole owner of the Motor Vessel EGABRAG, Official No. 572,028,
which together with her machinery, equipment, boats, apparel, furnishings,
furniture, and all appurtenances hereunder appertaining, is hereinafter called
"the vessel."

ARTICLE II
CHARTER PERIOD, OPTION TO EXTEND

Owner agrees to let and Charterer agrees, subject to the provisions hereinafter
contained, to hire the exclusive use of the vessel for the term commencing on
the date the vessel departs from the Port of San Diego, California, for the
purposes of this charter which is expected to be approximately December 16,
1978, or thereabouts. The term of the charter shall terminate on September 16,
1979, unless extended as herein provided.

Should Charterer not exercise its option to extend said term of the charter as
herein provided, said vessel shall be returned to the Port of San Diego,
California, not later than September 15, 1979.

Charterer shall have the option to extend said Initial term of the charter for
a period of one (1) year from Secptember 15, 1979. Said option to renew shall
be exercised by Charterer giving Owner written notice of its excrcise of said
option not less than thirty (30) days prior to the expiration of the initial
chartexr period.

At the expiration of the first extended term, Charterer is given the right to
extend said term for an additional period of one (1) year upon giving written
notice to Owner of its exercise of said option not later than thirty (30) days
prior to September 15, 1980.
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At the expiration of the second extendcd term, Charterer is given the right to
extend said term for an additional period of one (1) year upon giving written
notice to Owner of its exercise of said option not later than thirty (30) days
prior to September 15, 1981.

ARTICLE IIX
HIRE FOR VESSEL

Charterer agrees to pay the Owner hire for the vessel and its crew in the sum
of $46,000.00 per month for each month of the term of the initial period of
the charter. The first month's hire shall be paid to Owner one (1) calendar

- month after the commencement of the term of said charter as hereinabove provided
and like monthly payments shall be made each month thereafter, the last month's
hire being prorated should the term of the hire terminate priox to the end of
one (1) full calendar month.

The hire for additional terms of the charter shall be negotiated between Owner
and Charterer and in the event said parties are unable to agree upon the

amount of the monthly hire for the extended term or terms, Owner may, at its
option, terminate this charter. It is agreed that if the hire is not determined
and agreed upon on or before the fifteenth day preceding the expiration of the
initial or any extended term, Owner may then exercise its right to terminate

the charter.

ARTICLE IV
DELIVERY AND REDELIVERY

It is contemplated that immediatcly upon the execution of this charter, the
vessel must be converted to fit it for the intended use of the charter and in
order to accommodate the desires and nceds of the Charterer. The scope of the
work as to conversions, modifications, and changes is stated on ACtachment A

to this Charter Party. Said vessel shall be fitted to accommodate 12 scientific
personnel to be brought aboard by Charterer. Owner agrees to use his best
efforts to prepare the vessel for departurc from the Port of San Diego,
California, on or about December 16, 1978.

It is agreed that the Charterer will pay to the Owner the amount of $50,000.00
as full payment for the coaversion, modifications, and changes stated on
Attachment A. Payment for all such modifications and changes made in accordance
with Attachment A shall be paid by Charterer in addition to all other sums
herein provided. The total payment for such work shall be made to Owner prior
to the departure of said vessel from the Port of San Diego, California, as
hereinabove provided.

) ARTICLE V
CONDITION OF VESSEL AND SURVLEY

Owner warrants that the vesscl on delivery to the Charterer shall be scaworthy,
clean, tight, staunch, strong, and well and sufficiently tackled, appareled,

-~
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furnished, and equipped and in good running condition and repair and fit for
her said intended service.

Upon the completion of the conversion of said vessel as hereinabove provided,
said vessel shall be surveyed by a marine surveyor appointed by Owner and
accepted by Charterer and Charterer shall at said time be entitled to board
said vessel and fully inspect the same. Should Charterer fail to be satisfied
with the condition of said vessel and should such objections be reasonable,
Owner shall have a reasonable time to correct any such deficiencies even
though such may cause a delay in the departure of said vessel under the terms
of the charter.

Charterer agrees that upon the redelivery of said vessel to Owner at the Port

of San Diegeo, California, upon the termination of this charter or any extended
term, Charterer will at its cost and expense cause said vessel to be reconverted
to its condition at the commencement of the charter and as necessary remove

the modifications and conversions theretofore made in order to accomplish that
result. Charterer's liability to the Owner for the cost of reconversion shall
not exceed the amount of $15,000.00.

Upon redelivery of said vessel to the Port of San Diego, California, it shall
again be surveyed. Charterer agrees, at its expense, to repair any damage Lo
said vessel occurring during the term of the charter as a result of the fault
or negligence of the Charterer or its employees or agents. All other repairs
to said vessel shall be at the expense of the Owner.

ARTICLE VI
DUTY TO PROVIDE CREW, TF0OD, WATER, AND PETROLEUM PRODUCTS

Charterer shall provide all food and water nccessary while the vessel is away
from the Port of Kwajalein during the term of the charter for the members of
the crew aboard the vessel, as well as all research personnel placed aboard
said vessel by Charterer.

Charterer shall also provide at its cost all required petroleum products
including, but not limited to, fuel o0il, lube oil, and outboard motor gasoline.

While said vessel is in Kwajalein Harbor, Marshall Islands, Charterer shall
provide the vessel with berthing facilities and shore power.

ARTICLE VIIL
USE O VESSEL

Said vessel is chartered for the purpose of conducting OCEANOGRAFPHIC RESEARCH
in the area herecinafter designated.

During the term of the charter, the vessel shall operate only in an area
within a radius of 500 miles from Kwajalein Harbor, Marshall Islands, except
as 1is necessary to proceecd from San Diego, California, to said destination and
return.
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It is further agreed that Charterer shall not require said vessel to be in
operation for more than an average of twenty (20) days per month computed each
quarter during the term of the charter. By way of cxplanation, it is the
intention that the crew of the vessel shall not be required to operate said
vessel more than twenty (20) days per month; however, it is understood that on
some occasions, trips of a long time will be required and thus, the total
number of days will be averaged out over each quarter.

ARTICLE VIII
DISABILITY OF VESSEL

In the event that the vessel shall be disabled, damaged, or delayed by breakdown
.of machinery, fire, grounding, collision, or other cause not attributable to

the negligence of Charterer or its employees, then, in that event, the prorata
daily charter rate computed on a monthly basis shall be immediately suspended
until such time as the vessel again becomes available for Charterer's use.
Further, in the event that the vessel is lost or damaged, or otherwise disabled,
and the disability is such that the vessel cannot be repaired within forty-five
(45) days following such disability, Charterer at its election may terminate

the charter forthwith.

ARTICLE IX
MAINTENANCE

Owvner shall, at its own expense, maintain the vessel excluding special equipment
placed aboard by Charterer during the term of the charter. With respect to
Charterer's equipment, Owner agrees that its crew shall assist Charterer in

the maintenance of such equipment and shall provide to Charterer the use of
Owner's machinery and equipment for that purpose.

ARTICLE X
COSTS OF SURVEYS

The necessary survey prior to commencement of the charter shall be paid for by
Owner and the survey conducted upon the return of the vessel shall be paid by
Charterer, not to exceed $500.00 per survey.

ARTICLE XT
INSURANCE
Owner shall procure hull and protection indemnity insurance. The amount of
the hull insurance shall be designated by the Owner and the protection indemnity
insurance shall have limits of $1,000,000.00. Owner shall, in addition to the

above insurance, procure an umbrella policy for the Owner's and vessel's
protection in the amount of $1,000,000.00.

Charterer shall be solely responsible for any damage to Charterer's equipment

provided the same is not caused by rcason of the negligence of Owner or Owner's
agents or employees.

4
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ARTICLE XII
INDEMNITY
Charterer shall hold Quner harmless from any and all claims for injuries or
death suffered by any of its personnel or those research personnel brought

aboard the vessel by Charterer which shall not be the result of fault or
negligence on the part of Owner or Owner's agents or employeces.

Owner shall hold Charterer harmless from any and all claims for injuries or
death suffered by any of Owner's personnel which shall not be the result of
fault or negligence on the part of Charterer or its agents or employees.

ARTICLE XIII

TAXES

The Owner has included in its price all applicable federal, state, and local
taxes and duties. The Charterer will pay all taxes levied on the vessel by
the Trust Territories of the Pacific Islands or its political subdivisions.
Charterer shall also pay any port charges, wharfage, pilot fees, or duties.

ARTICLE XIV

ATTORNEY'S FEES

In the event that either party to this Agreement shall commence an action to
enforce the terms thereof, the prevailing party shall be awarded court costs
and reasonable attorney's fees.

ARTICLE XV

ASSICGNMENT
Neither party to this Agreement shall have the power or right to assign their
interest herein to any person, firm, or corporation without first securing the
written consent of the other party and any such assignment so made without
such consent shall be null and void.

ARTICLE XVI

MANNING

The Owner shall at all times man the vessel with personnel competent to perform
the tasks assigned to them.

ARTICLE XVII
SAFETY AT SEA
Operation of the vessel and the safety of it, and the personnel aboard it, are

and shall remain the sole and complete Tesponsibility of the Ownmer and the
Captain of the vessel.
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ARTICLE XVIII
SCHEDULING AND ROUTING

The Charterer's authorized representative shall determine sailing times,
destinations, and intermediate stops for all voyages subject o Lhe provisions
of Article XVII, Safety at Sea. The vessel's Captain will route the voyages

to accommodate the requirements of the Charterer by the most direct routes
available, taking into consideration the safety of the vessel and its personnel.

ARTICLE XIX
TERMINATION

If the Charterer exercises the right to terminate the Charter Party under
Article 14, Termination, of the General Provisions, it is agreed that such
termination will be effective only after the vessel is returned to the Port of
San Diego, California, and redelivered to the Owner. Notwithstanding the
termination of the Charter Party under the said Article 14, Termination, of

the General Provisions, the Charterer shall pay the cost of the survey pursuant
to Charter Party Article X, Cost of Surveys, and for the reconversion costs
pursuant to Charter Party Article V, Condition of Vessel and Survey.

ARTICLE XX
GENERAL PROVISIONS

The attached General Provisions, consisting of Articles 1 through 56 on 56
pages, are incorporated into this agreement for all purposes.

It is agreed that Owner shall have no responsibility for the breach of Articles 47,
48, 49, and 50 of the General Provisions by personnel placed aboard the vessel
by Charterer.
In the General Provisions, wherever the word "Subcontractor' appears, it shall
mean ''Owvner' and wherever the word 'Contractor" appears, it shall mean "Char-
terer."

ARTICLE XXI

CAPTIONS

The captions of the articles of this Charter Party are for convenience only

and shall not be construed as in any way limiting, altering, or modifying the
provision hereof.

.
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IN WITNESS WHEREOF, the parties hereunto have executed this Charter Party on

the day and year first above set forth.

U.S. OCEANOGRAPHY

ZJD Ld/zAé? //é;[@ﬂuf- //2%/’/

Charles E. Otterman President

’ Approved the U.S§ Depart t of Energy
' i
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By:

- -7 <

Title: General Manager, PTD
Charterer



Attachment A

Scope of work to be performed prior to sailing for the conversion of the vessel
to meet operational requirements.

1. Clean and remove all material from #1 and #2 compartments.

2. Remove existing ships freezer and lube oil tank from #1 compartment.

3. Install plywood flooring over existing deck in both #1 and #2 compartments.
4. Install floor covering in #1 and #2 compartments.

5. Install A/C (approximately 3 tons), utiiizing commercially available
equipment.

6. Fabricate dog-house forward port side adjoining existing head for protection
of A/C.

7. Remove 3 hatch coaming, main deck, and replace it with soft hatches or
bolt ons.

8. Lag #1 and #2 compartments.
9. Remove bunks and compressor from forward area.
10. 1Install dog-house and staircase for access to #1 compartment.

11. Penetrate #2, 3, and 4 water tight bulkheads, install stuffing tubes and
feeder cables from 30KW generator.

12. 1Install 2 commercially available fiberglass shower stalls adjoining starboard
forward stair case in #1 compartment. Plumb one as head and one as shower -
Install one sink.

13. Install hot water heater in #1 compartment.

14. Remove existing stern canopy — replace with steel deck. Install gangway to
deck.

15. Install canopy over entire boat deck area.
16. 1Install tables and seating for 12 people on boat deck.

17. Contract for fabrication of two small landing barges.
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HOLMES & NARVER, INC.

GENERAL PROVISIONS
T'OR
SERVICE SUBCONTRACTS

ARTICLE 1 - DEFINITIONS

a.

" b.

C.

d.

e.

The term "Contractor' as used herein means Holmes & Narver, Inc.
¥

The term "Administration'" as used herein means the Energy Research and

"Development Administration or any duly authoxrdlzed representative thereof.

The term "Government" as used herein means the United States of America,
and includes the Administration as agent of rhe Government. )

The term "Subcontractor' as used herein means the corporation, partner-—
ship, individual, or other entity which signs this Subcontract.

The term "Contracting Officer" as used herein means the person assigned
by the Administration to administer the Contractoxr's Prime Contract

LTLpgo0r0 AT(29 2) 20 or his authorized representative acting within the limits

£.

of his authority.

The term “Subcontract' as used herein shall Include these general
provisions, any special conditions, specifications, drawings, and other
documents attached and made a part hereof.

ARTICLE 2 - DRAWINGS, DESIGNS, SPECIFICATIONS

a.

All drawings, sketches, designs, design data, specifications, notebooks,
technical and scilentific data, photographs, negatives, reports, fiundings,
recommendations, data, and memoranda of.every descr1pt10g}g§§§ting thercto,
as well as all copies of the foregoing rélating to the D&M ox any part
thereof, shall be subject to ingspection by the Contractor and the Administr:
tion at all reasonable times. The Subcontractor and its lower—tier subcon-
tractors, vendors, and/or suppliers shall afford the Contractor and the
Administration proper facilities for such inspection. The aforementioned
itewms shall be the property of the Governwent, shall be usijﬁkg by the
Government for any purpose whatsoever, w1thouc any claim E& e part of the
Subcontractor or lower-tier subcontrictors for additional compensation, and
shall be delivered to the Contractor, or otherwise disposed of by the Sub-
contractor or its lower-tier subcontractors and vendors as the Contractor
may from time to time direct durliig the progress of the work or in any
event as the Contractor or the Administration shall direct upon coppletion
or termination of this Subcontract.

Unless otherwise authorized by the Contractor or the Agmini straticn, the
Subcontractor shall insert thils Article, 1nclud1ng Ubl" paragraph b, in
all its subcontracts and purchase orders under tid# Subcontract. The terms
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"Vendors' and "Purchase Orders" as used ip this Article shall be deemed
to include purchases only to the cxtenc {BaL such purchases involve
special deslign or development for thigb&ubcontrauc.

ARTICLE 3 .- CHANGES

The Contractor may at any time, by a wridren order, and without notice to the
sureties, make changes, within the gqqﬁral scope of this Subcontract, in the
deflqltlon of services to be performad and the time (i.e., hours of the day,
days of the weeks, etc.) and place of performance thereof. If any such change
causes an increase or decrease in the cost of, or the time required for, the
performance of any part of the work under this Subcontract, whether changed
or not changed by any such order, an gquitable adjustment shall be made in
the Subcontract price or delivery stéaule oxr both, and the Subcontract
shall be modified in writing accordlngly Any claim by the Subcontractor for -
adjustment under this Article aust be asserted within 30 days from the date
of receipt by the Subcontractor of the notification of change, PROVIDED,
however, that the Contractor, if he decides that the facts justify such
action, may receive and act upon any such claim asserted at any time prior

to final payment under this Subcontract. Where the cost of property made
obsolete or excess as a result of a change is included in the Subcontractorts
claim for adjustment, the Contractor shall have the right to prescribe the
manner of disposition of such property. Failure to agree to any adjustment
shall be a dispute concerning a question of fact within the meaning of the
Article of this Subcontract entitled "Disputes.” However, nothing in this
Article shall excuse the Subcontracgof from proceeding with the Subcontract
as changed.

ARTICLE 4 ~ CONDITIONS AFFECTINC THE WORK

The Subcontractor shall be responsible €§§ having taken steps reasonably
necessary to ascertain the nature and cation of the work, aund the general
and local conditions which can affect the work or the cost thereof. Any failure
by the Subcontractor to do so will not relieve it from responsibility for
successfully performing the work without 4dditional expense to the Contractor.
-The Contractor assumes no re,sponsibili‘:t‘> ‘or any understanding or ropresenta-
tions concerning conditions made by aQg¥ of its officers or agents prior to the
execution of this Subcontrackt, unless such understanding or reprasentations by
the Contractor are expressly stated in the Subcoantract.

ARTICLE 5 — INSPECTION OF SERVICES

a. All services (which term throughout thj )Article includes services
performed, material furnished or utll od in the performance of
services, and workmanship in the pe. Qurmancc of services) shall be
subject to diuspection and test by the Contractor, to the extent prac—
ticable at all times and places during the term of the Subcontract. ALL
inspectiaons by the Contractor shall be made in such a mamner as not to
unduly delay the work.

(Q’o

b. If any services performed hercundqé#arc not in conformity with the
requircments of this Subcontract,Qehe Contractor shall have the right
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to require the Subcontvactor to pe_égrm the services again In conformity
with the requirements of the Subg@itract, at no additional increase in
total Subcontract amount. When s®rvices to be performed are of such a
nature that the defect cannot be corrected by reperformance of the
services, the Contractor shall have the vight to:

1. Require the Subcontractor to %ymediately take all necessary steps
to ensure future performance$hrof the services in conformity with
the requirements of the s%§§0n act; and

&

/
2. Reduce the subcontract pricsgrb reflect the reduced value of the
sexrvices performed. '

In the event the Subcontractor fai%&?ﬁromptly to perform the services
again or to take necessary steps Eg?ensure future performance of the
services in conformity with the fquirements of the Subcontract, the
Contractor shall have the right to either (1) by subcontract or other—
wise have the services performed in conformity with the Subcontract re-
quirements and charge to the Subcpntractor any cost occasioned to the
Contractor that is directly relaﬁﬁﬁ to the performance of such services;
or (2) terminate this Subcontrgdf for default as provided in the Article

of this Subcontract entitled ‘Wafault."
}

c. The Subcontractor shall provide anqymaintain an inspection system accept-
able to the Contractor covering the services to be performed hereunder.
Records of all inspection work bW}$he Subcontractor shall be kept com—
plete and available to the Conffctor during the term of this Subcontract
and for such longer period as méy be specified elsewhere in this Subcon-
tract.

ARTICLE 6 -~ SUPERINTENDENCE BY SUBCONTRACTIOR

The Subcontractor shall give its personal sufgrintendence to the work or have
a competent foreman or superintendent, sati%lactory to the Contractor, on the

. . . coo
work at all rimes during progress, with ag;worlty to act for the Subcontractor.

ARTICLE 7 - PERMITS

Except as otherwise directed by the Cgntractor, the Subcontractor shall procure
all necessary permits or licenmses anguidbide by all applicable laws, regulations,
and ordinances of the United States~iﬁd of the state, territory, and political
subdivision in which the work undezﬁfhis Subcontract is performed.

ARTICLE 8 ~ OTHEIR SUBCONTRACTS

The Contractor may undertake or award other sydgontracts for additional work,
and the Subcontractor shall fully cooperatce wékh such other subcontractors

and the Contractor's cmployees and caraful&%&fit its own work to such additional
work as may be directed by the Coantractor, The Subcontractor shall not commit

or permit any act which will ianterfere %éﬁﬂ the performance of work by any

other subcontractor ox by the Contracto}’s employces, or other Administration—
authorized personnel.
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. ARTICLE 9 — PATENT INDEL\rN[TYP,ﬁ; I T L O
The Subcontractor agrees to indemify the Contractor and the Covermment, its
officers, agents, servants and employees agx&i¥st liadbility of any kind (Lnclud-
ing costs and expenses incurred) for the of any invenltion or discovery and
for the infringement of any Letters Pategz (not including liability, arisinyg
pursuant to Section 183, Title 35 (1952) U.S. Code, priox to the issuance of
Letters Patent) occurring in the performafge of this Subcontract or arising by
reason of the use or disposal by or fo “phe account of the Contractor or the
Government of items manufactured or s{plied or comstruction performed under

this Subcontract.
ARTICLE 10 - LIABILITY FOR DAMAGES

The Subcontractor shall be responsible for all injuries or damage Lo persons
or property that occurs as a result of tkgﬁﬁault or negligence of the Subcon-
tractor, or its agents, servants, or %58& yees in connection with the per-
formance of the work under this Subcontract; shall be responsible for work
pexformed until completion and final acceptance of the work; and shall protect,
defend, indemmify, and hold harmless the Cofitractor and the Administration' and
its officers and employees from and aga?ﬁgt all claims or suits based upon any
such injury or damage. .

ARTICLE 11 - INSURANCE

a. The Subcontractor shall maintain at its own expense the following insurance:
X
1. Workmen's Compensation and Emplpyer's Liability to meet statutory
liability limits in the jurisdiction wherein the work is to be
performed.

2. Comprehensive General Liability, Bodily Injury and Property Damage
which shall include automobilqg@pverages.

3. Such other insurance whichl&gntractor may require from time to time
as will furnish reasonable protection against claims which may arise
from operations uander this Sublontract, whether such operations be
by the Subcontractor or othgfg'whose services are engaged by the
Subcontractoxr or anyone df%éctly or indirectly employed by cither
of them.

The liability limits of all insurance required herein, except Workmen's
Compensation and Employer's Liabilit%g%shull be mot less than $100,000 Bodily
Injury, any one accident per perquj/aud 5300,000 Bodily Injury aggregate ver
accident; and $100,000 Property Damage any one accident or occurreuce. Liabilicty
limits greater than the wminimun amounts stated herein shall be provided by the
Subcontractor as may be required by th&.Contractor to furnish reasonable pro-—
tection based upon the scope of the-york involved in the Subcontract.

~
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b. Certificates of Insurance evidencing that the requircments of this Article
have been met shall be furnished to Conggactor before work is commenced
with respect to performance under thjfgft6ubcontract. The insurance require—
ment pursuant to the provisions of s Article shall be.in such form and
for such perdlods of time as Contractor maycgrequire or approve, aand with
insurers approved by Contractor. Provisidagfshall pe made for ten days
advance written notice by mail to Conc@&ftor of change in or cancellation
of such insurance.

c. 1In the event the Subcontractor failgs$o furnish such certificates prior
to the commencing of work or to o¥inue to maintain such insurance during
the performance of the Subcontra®t, Contractor shall have the right to
withhold any payments or partial payments required to be made under this
Subcontract; and shall have the right to continue withholding any or all
of said payments so long as the Subcontractor has not complied with the
requirements of this Article.
%
d. On Subcontracts involvingﬁy'asting or other hazardous operations, the Sub-
contractor insurance shgé specifically state that all blasting or such
other hazardous operations are fully covered.

ARTICLE 12 - INDEMNIFICATION, LIENS, AND CLAIMS

Subcontractor shall indemnify and save harmless the Contractor and the Ad-
ministration from all claims, demands, causes of action, oxr suits of whatsoever
nature arising out of the services, labor, and matewrials furnished by Subcon-
tractor, or its lower—tier subcontractors, under this Subcontract.

Subcontractor shall immediately pay and discharge (or shall provide security

sufficient and satisfactory in itself, to immediately pay and discharge), its
laborers, materialmen, or other creditors, or those of its lower-tier subcon-—
tractors, for the payment of a2ny obligation, or alleged obligation, it or any
of 1its lower-tier subcontractors may have, in aid of the enforcement of vhich
a lien or right of any kind is established, or is attempted to be established,
upon or agailnst the work or the real property upon which the work is situated.

The Contractor may, as a condltion precedent to any payment under this Subcon-
tract, require Subcontractor to submit complete waivers and releases of any
and all claims of any person, firm, or corporation. Such releases must be sub-
mitted covering all such claims as a condition precedent to final payment.

ARTICLE 13 - DEFAULT

a. The Contractor may, subject to the provisions of paragraph ¢ belew, by
written notice of default to the Subcontractor, terminate the whole orx any
part of this Subcontract in any one of the following circumstances:

1. If the Subcontractor falls to{wéw§rgeiivfpwﬁv€:£he—sdﬁﬁ%ges;or to per-
form the services within the time specificd“hcrcin or any extension
thercof; or
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2. If the Subcontractor fails to perform any of the other provisions of
this Subcontract, or so fails to make progress as to endanger por—
formance of this Subcontract in accordance with its terms, and in
either of these two circumstances does not cuvre such failure within a
period of 10 days (or such longer period as the Contractor may authori
in writing) after receipt of notice from the Contractor spacifying suc
failure.

b. In the event the Contractor termlnates this Subcontract in whole or in pari
as provided in pavagraph a of this Article, the Contractor may procure,
upon such terms and in such manner as the Contractor may deem appropriate,
supplies or services similar to those so terminated, and the Subcentractor
shall be liable to the Contractor for any excess costs for such similar
supplies or serxrvices: PROVIDED, that the Subcontractor shall continue the
performance of this subcontract to the extent not terminated under the
provisions of this Article.

c. Except with respect to defaults of lower-tier subcontractors, the Subcon-
tractor shall not be liable for any excess costs if the failure to perform
the Subcontract arises out of causes beyond the control and without the
fault or negligence of the Subcontractor. Such causes may include, but are
not restricted to, acts of God or of the public enemy, acts of the Govern—
ment in either its sovereign or contractual capacity, fires, floods,
epidemics, quarantine restrictions, strikes, freight emdargoes, and
unusually severe weather; but in every casc the failure to perform must be
beyond the control and without the fault or negligence of the Subcountractor.
If the failure to perform is caused by the default of a lower~tier subcon-
tractor, and if such default arises ouvt of causes beyond the control of
both the Subcontractor and the lowver-tier subcontractor. and without the
fault or negligence of either of them, the Subcontractor shall not be liable
for any excess costs for failure to perform, unless the supplies or services
to be furnished by the lower-tier subcontractor were obtainable from other
sources in sufficient time to permit the Subcontractor to meet the required

delivery schedule.

d. Tf this Subcontract is terminated as prQyided in paragraph a of this

_Article, the Contractor, in addition ué}any other rights provided in this
Article, may require the Subcontractdg’ to transfer title and deliver to
the Contractor, in the manner and toMhe extent directed by the Contractor:
1) any completed supplies; and 2) such partially completed supplies and
materials, parts, tools, dies, jigs, [ixturgs, plansg, drawings, information,
and contract rights (hereinafter called '"m facturing materials™) as the
Subcontractor has specifically produced gwsspecifically acquired for the
performance of such part of this Subcontgﬁkt as has been terminated; and
the Subcontractor shall, upon direction of the Contractor, protect and pre-
serve properiy in possession of the Subcontracto;&)n which the Contractor
has an interest. Payment for completed supplies &flivered to and accepted
by the Contractor shall be at the Subcontract pa#ice. Payment for manufactur—
ing materials delivered to and accepted by thegkontract r and for the pro-
tection and preservation of property shall be in an amgwiit agreed upon by
the Subcontractor and Contractor; fallure to agree tolﬁuch amount shall be
a dispute concerning a question of fact within the meQiing of the Arricle
of this Subcontract entitled "Disputes.' The Contractor may witnhold from

6
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amounts otherwise due the Subcontqgégbr for such completed supplies or
manufacturing materials such sum™§ the Contraftor determines to be necessa
to protect the Contractor against loss beggbéé of outstaqding liens or
claims of former lien holders.

e. If, after notice of termination of this Subcontract under the provicions of
this Article, it is determined for any reason that the Subcontractor was
not in default under the provisions of this Article, or that the default
was excusable under the provisions of this Article, the rights aund obliga-
tions of the parties shall, if the Subcontract contains an Article providin;
for termination for convenience of the Contractor, be the same as if the
notice of termination had been issued pursuant to such Article. If, after
notice of termination of this Subcontract under the provisilons of this
Article, it is determined for any reason that the Subcontractor was not
in default under the provisions of this Article, and if this Subcontract
does mnot contain an Article providing for termination for coavenience of
the Contractor, the Subcontract shall be equitably adjusted to compensate
for such termination and the Subcontract modified accordingly; failure to
agree to any such adjustment shall be a dispute concerning a question of
fact within the meaning of the Article of this Subcontract entitled
"Disputes.”

£f. The rights and remedies of the Contractor provided in this Article shall
not be exclusive and are in addition to any other rights and remedies
provided by law or under this Subcontract.

-
~ . . e
g. As used in paragraph Cfﬁiﬂéﬁls Article, the ;gigs»”Subcontractor" and
"Subcontractors' mean\bubcontractor(s) at agy-tier.

ARTICLE 14 —~ TERMINATION

a. The performance of work uander this Subcontract may be terminated, in whole
or from time to time in part, by the Contractor in accordance with this
Article. Termination of work hereunder shall be effected by delivery to
the Subcontractor of a Notice of Termination specifying the extent to
which performance of work under the Subcontract is terminated, and date
upon which such termination becomes effective.

b. After receipt of a Notice of Termination and except as otherwise directed
"by the Contractor, the Subcontractor shall:

1. Stop wotk under the Subcontract on the date and to the extent specified
in the Notice of Termination;

2. Place no further orders or subcontracts for materials, services,
or facilities except as may be necessary for completion of such
portions of the work under the Subcontract as may not be terminated;

3. Terminate all orders and subcontracts to the extent that they relate
to the performance of any work terminated by the Notice of Termination;

4. Assign to the Coatractor, in the manner, and to the extent directed by

the Contractor, all of the right, title, and interest of his Sulfcon-
tractor under the orders or subcontracts so terminated;
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5. Settle all outstanding liabilities and all claims arising out of such
termination of orders and subcontracts subject to the approval or
ratification of the Contractor to the extent he mray require, which
approval or ratification shall be final for all the purposes of this

Article;

6. Transfer title and deliver to the Contractor in the manner, to the
extent, and at the times directed by the Contractor: 1) the Ffabricatec
or unfabricated parts, work in process, completed work, supplics, and
other material produced as a part of, or acquired 1n connection with
the performance of, the work terminated by the Notice of Termination;
and 2) the completed or partially completed plans, druwings, informa-
tion, and other property which, if the Subcontract had been completed,
would be required to be furnished to the Contractor;

7. Use his best efforts to sell, in the manner, to the extent, at the
time, and at the price oy prices directed or authorized by the Con-
tractor, any property of the types referred to in 6 above: PROVIDED,
however, that the Subcontractor: 1) shall not be required to extend
credit to any purchaser; and 2) may acquire any such property under
the conditions prescribed by and at a price or prices approved by the
Contractor: AND PROVIDED FURTHER, that the proceeds of any such trans-
fer or disposition shall be applied in reduction of any payments to be
made by the Contractor to the Subcontractor under this Subcontract or
shall otherwise be credited to the price or cost of the work covered
by this Subcontract or paid in such othcer manner as the Contractor

may direct;

8. Complete performance of such part of the work as shall not have been
terminated by the Notice of Termination; and

9. Take such action ag may be necessary or as the Contractor may direct
for protection and preservation of the property related to this Sub-
contract which is in the possession of the Subcontractor and in which
the Contractor or the Government has or may acquire an interest.

c. After receipt of a Notice of Termination, the Subcontractor shall submit
to the Contractor his termination claim, in the form and with the certifi-
cation prescribed by the Contractor. Such claim shall be submitted prompr}
but not later than six (6) months frem the cffective date of termination.
Upon failure of the Subcontractor to submit his termination claim within
the time allowed, the Contractor may determine, on the basis of iuformatior
available to him, the amount, if any, due to the Subcontractor with
respect to the terminatiou and suech determination shall be final. After Lh
Contractor has made a dectermination under this paragraph, he shall pay the
Subcontractor the amount so determined.

d. Subject to the provisions of paragraph c, the Subcontractor and the Con-
tractor may agree upon the whole or any part of the amount or amounts to
be paid to the Subcontractor by rcason of the total or partial termination
of work pursuant to this Article, which amount ov amounts may include a
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reasonable allowance for profit on work done and the Contractor shall pay
the agreed amount or amounts: PROVIDED, that such agreed amount or amouatls,
exclusive of settlement costs, shall not exceed the total Subcontract price
as reduced by the amount of payments otherwise made and as further rceduced
by the Subcontract price of work not terminated. Nothing in paragraph e
below prescribing the amount to be paid to the Subcontractor in the event
of the failure of the Subcontractor and the Contractor to agree upon the
whole amount to be paid to the Subcontractor by reason of the termination
of work pursuant to this Article, shall be deemed to limit, restrict, or
otherwise determine or affect the amount or amounts which may be agreed
upon to be paid to the Subcontractor pursuant to this paragraph d.

e. In the event of the failure of the Subcontractor and the Contractor to
agree as provided in paragraph d upon the whole amount to be paid to the
Subcontractor by reason of the termination of work pursuant to this Article

" the Contractor, but without duplication of any amounts agreed upon in
accordance with paragraph d, shall pay to the Subcontractor the following
amounts:

>

1. For completed supplies accepted by the Contractor (or sold or acquired
as provided in paragraph b 7 above) and not theretofore paid for,
forthwith a sum equivalent to the aggregate price for such supplies
computed in accordance with the price or prices specified in the Sub-
contract, appropriately adjusted for any saving of freight or other
charges;

2. In respect of the work terminated as permitted by this Article, the
total (without duplication of any items) of:

(a) The cost of such work, including initial costs and preparatory
expenses allocable thereto, exclusive of any costs attributable
to supplies paid or to be paid for under 1 above; and

(b) The cost of settling and paying clalms arising out of the termina-
tion of work under subcontracts or orders as provided in paragraph
b 5 above, exclusive of the amounts paid or payable on account of
supplies or materials delivered or services furnished by the sub-
contractor prior to the effective date of the Notice of Termination
of work undex this Subcontract, which amount shall be included in
the cost on account of which payment is made under (a) above; and

(c) A sum, as profit on {(a) above, determined by the Contractor
pursuant to paragraph 1-8.303 of the Federal Procurement Regulations
(41 CFR 1-8.303), in effect as of the date of execution of this
Subcontract, to be falr and reasonable: PROVIDED, However, that 1f
it appears that the Subcontractor would have sustained a loss on
the entire Subcontract had it been completed, no profit shall be
included or allowed under this subdivision (c) and an appropriate
adjustment shall be made reducing the amount of the settlement to
reflect the indicated rate of loss; and

— - —
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3. The reasonable costs of settlement, including accounting, legal,
clerical, and other expenses reasonably necessary for the prepavation
of settlement claims and supporting data with respect to the terminated
portion of the Subcontract and for the termination and settlement of
lower—tier subcontracts thereunder, together with reasonable storage,
trzasportation, and other costs incurred in connection with the pro-
tection or disposition of the property allocable to this Subcontract.

The total sum to be paid to the Subcontractor under 1 and 2 above shall
not exceed the total Subcontract price as reduced by the amount of pay-
ments otherwise made and as further reduced by the Subcontract price of
work not terminated. Except for normal spoilage and except to the extent
that the Contractor or the Government shall have otherwise-expressly
assumed the risk of loss, there shall be excluded from the amounts
payable to the Subcontractor under 1 and 2(a) above the fair value as
determined by the Contractor of property which is destroyed, lost,
stolen, or damaged so as to become undeliverable to the Contractor or

to a purchaser pursuant to paragraph b 7.

The obligation of the Contractor to make any payments under this Arcicle
shall be subject to deductions with respect to: 1) all unliquidated advance
or other payments on account therstofore made to the Subcontractor appli-—
cable to the terminated portion of this Subcontract; 2) any claim which

the Contractor may have against the Subcontractor, in connection with

this Subcontract; and 3) the agreed price for, or the proceeds of sale of,
any materials, supplies, or other things retuined by the Subcontractor or
sold, and not otherwise recovered by or credited to the Contractor.

1f the termination hereunder be partial, prior to the settlement of the
terminated portion of this Subcontract, the Subcontractor may file with the
Contractor a request in writing that an equltable adjustment be wade in the
price or prices specified in the Subcontract for the work in connection
with the continuved portion not terminated by the Notice of Termination, and
the appropriate equitable adjustment shall be made in such price or prices.

The Contractor may, from time to time, under such texrms and conditions as
he may prescribe, make partial payments and payments on account against
costs incurred by the Subcontractor with respect to the terminated portion
of the Subcontract, whenever in the opinion of the Contractor the aggregate
of such payments shall be within the amount to which the Subcontractor will
be entitled hereunder. Tf the total of such payments is in excess of the
amount finally agreed upan or determined to be due under this Article, such
excess shall be payable by the Subcontractor to the Contractor upon demand,
together with interest computed at the rate of 6 percent per annum, for the
period from the date such excess payment is received by the Subcontractor
to the date vn which such excess is repaifd: PROVIDED, however, that no
interest shall be charged with respect to any such excess payment attri-—
butable to a reduction in the Subcoutractor’s claim by recason of retention
or other disposition of termination inventory uantil ten days after the

date of such retention or disposition, or such later date as determined by
the Contractor by reason of the circumstances.

10
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i. For the purpose of paragraphs ¢ and e above, the amounts of the payments t«
be made by the Contractor to the Subcontractor shall be determined in
conformity with the policies and principles set forth in Part 1-8 of the
Federal Procurement Regulations (41 CFR 1-8), in cffect at the date of this
Subcontract. Unless otherwise provided for in this Subcontract, o- by
applicable statute, the Subcontractor for a period of three years afrer
final settlement under the Subcontract shall make available to the Con-
tractor and the Government at all reasonable times at the office of the
Subcontractor all his books, récords, documents, or other evidence bearing
on the costs and expenses of the Subcontractor under the Subcontract and
in respect of the termination of work hereundexr or, to the extent approved
by the Government, photographs, microphotographs, or other authentic repro-
ductions thereof.

ARTICLE 15 — DISPUTES

a. Except as otherwise provided in this Subcontract, any dispute concerning
a question of fact arising under this Subtcontract which is not disposed of
by agreement shall be decided by the Administration's Contracting Officer
for the Prime Contractor's Contract AT(29-2)-20, who shall reduce his
decision to writing and mall or otherwise furnish a copy thereof to the
Contractor and Subcontractor. The decision of the Contracting Officer
shall be final and conclusive unless within 30 days from the date of re-
ceipt of such copy the Subcontractor mails or otherwise furnishes to the
Contractor a written appeal addressed to the Administration. The decision
of the Administration or its duly authorized representative for the deter-—
mination of such appeals shall be final and conclusive unless determined by
a court of competent jurisdiction to have been fraudulent, or capricious,
or arbitrary, or so grossly erroneous as necessarily to imply bad faith,
or not supported by substantial evidence. In connection with any appeal
proceeding under this Article, the Subcontractor shall be afforded an op-
portunity to be heard aud to offer evidence in support of its appeal.
Pending final decision of a dispute hereunder, the Subcontractor shall pro-
ceed diligently with the performance of the Subcontract and in accordance
with the Contractor's decision. -

b. This "Disputes' Article does not preclude consideration of law questions
in connection with decisions provided for in paragraph a above: PROVIDED,
that nothing in this Subcontract shall be construed as making final the
decision of any administrative official, representative, or board on a
question of law.

ARTICLE 16 — PAYMENT TO SUBCONTRACTORS
. 6?,

AL . . . .
a. All payments to the Subcontractor will u@ihade on a submitted invoice basis.

b. The Contractor may make progress payments Qﬂpthly as the work proceeds, or

at more frequent intervals as detcrminﬁg. 3 the Contractor, on ecstilmates
-
approved by the Contractor.

c. Upon completion and acceptance of all woq%%}the amount due the Subcontractor
under this Subcontract shall be paid(ypdh 1e presentation of a properly

~
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executed voucher, and after the Subcontragtor shall have furnished the
Contractor with a release of all claimgﬁﬁgainsc the Contractor arising by
virtue of this Subcontract, other tha¥laiws in stated amounts as may be
specifically excepted by the Subcontriactor from the operation of the reloas

If the Subcontractor's claim to awmounts p Q%ble under the Subcontract has
been assigned under the Assignment of Ck@ims Act of 1940, as amended (31
U.S.C. 203, 41 U.S.C. 15), a release mdg}also be required of the Subcon-
tractor's assignee.

ARTICLE 17 - SUSPENSION CF WORK

a. The Contractor may order the Subcontractoréﬁg,writing to suspend, delay,
or interrupt all or any part of the work such period of time as he
may determine to be appropriate for the<QYnvenience of the Contractor or
the Government.

b. If the performance of all or any part of the work is, for an unreasonable
period of time, suspended, delayed, or intgzﬁ&pted by an act of the Con-
tractor in the administration of this SqQ@p&tracc, or by his failure fu
act within the time specified in this Subcontract (or if no time is
specified, within a reasonable time), an adjustment shall be made for any
increase in the cost of performance of this Subcontract (excluding profit)
necessarily caused by such unrcasonable susggﬁsion, delay, or interruption
and the Subcontract modified in writing %géordLngly- However, no adjustment
shall be made under this Article for any Suspension, delay, or interruption
to the extent: 1) that performance would have been so suspended, delayed,
or interrupted by any other cause, including the &fult or negligence of the
Subcontractor; or 2) for which an equitable adjgs¥ment is provided for or
excluded under any other provision of this Subontract.

c. No claim under this Article shall be allowed: 1) for any costs incurred
more than 20 days before the Subcontrac%ﬁ;)shall have notified the Con-—
tractor in writing of the act or fai%§@e’to act involved (but this vrequire-
ment shall not apply as to a claim reXulting from a suspension order); and
2) unless the claim, in an amount stated, is agserted in writiug as soon
as practicable after the termination of suc spension, delay, or inter-
ruption, but not later than the date ol finfa paymznt under the Subcontract.

ARTICLE 18 — RENEGOTIATION

If this Subcontract is subject to the Renegoti: n Act of 1951, as amended,
the following provisions shall apply: &
S

a. This Subcontract is subject to the Renegotiation Act of 1951 (50 U.S.C.
App. 1211 et seq.), as amended, and to any sugégquent act of Congress pro—
viding for the renegotiation of subcontractgéNothing contained in this
Article shall impose any renegotiation obliyation with respect to this
Subcontract or any lower—ticr subcoutract hercunder which is not iwposed
by an act of Congress herctofore or hercafter gfiucted. Subject to the
foregoing, this Subcontract shall be deemed ggytontnin all the provisions
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required by Section 104 of the Renegotiﬁ%ion Act of 1951, and by any sucl

2N s -
other act, without subsequent subcogf:hct amendment specifically incorpo-
rating such provisions.

&
The Subcontractor agrees to insert A provisions of this Article, incluc
ing this paragraph b, in all subg ﬁtracts, as that term is defined in
Section 103g of the Renegotiation Act of 1951, as amended.

ARTICLE 19 - ASSIGNMENT OF CILATMS

a.

nment of Claims Act of 1940, as

Pursuant to the provisions of the Assi;ﬁ/
“f this Subcontract provides

amended (31 U.S.C. 203, 41 U.S.C. 15)&;
for payments aggregating $1,000 or mdye, claims for monies due or to beco
due the Subcontractor from the Contr'ctog under this Subcontract may be
assigned to a bank, trust company, or ¢ e financing institution, includ-
ing any Federal lending agency, and quvthereafter be further assigred anc
reassignad to any such institution. Qny such assignment or reassignment
shall cover all amounts payable under this Subcontract and not already paj
and shall not be made to more than one party, except that such assignment
or reassigoment may be made to one parg&ohs agent or trustee for tvo or
more parties participating in such f%paﬁcing. Unless otherwise provided i
this Subcontract, payments to assigﬁBé oééany monies due or to become due
under this Subcontract shall not, to th&vtxtent provided in said Act, as
amended, be subject to reduction or sepoff.

In no event shall copies of this Subcontre or of any plans, specifica-
tions or other similar documents relating>o work under this Subcontract,
if marked "'Top Secret,' 'Secret," or “Confsigential," be Ffurnished to any
assignee of any claim arising under this<{§ubcontract or any other person
not entitled to receive the same; PROV dkb, th§€§& copy of any part or all
of this Subdontract so marked may be furnishedy or any information containe
therein may be disclosed to such assignee upoh the prior written authoriza-
tion of the Administration.

ARTICLE 20 -~ FLEDERMAL, §TATE, AND TLOCAL TAXES

a.

Except as may be otherwise provided in tQégVSubcontract, the Subcontract
price includes all applicable fcderal,<§}ﬂte, and local taxes and duties.
Nevertheless, with respect to any Federal Excjse Tax or duty on the
transactions or property covered by this Subépntract, if a statute, court
decision, written ruling, or regulation ta&%s effect after the Subcontract
date, and: '

&

1. Results in the Subcontractor being reqqé;éd to pay or bear the burden
of any such Iederal Excise Tax or dut &t increase in the rate thercof
which would not otherwise have been payable on such transactions or
property, the Subcontract price shall be j frcased by the amount of
such tax or duty or rate increase: PROVL%JE, that the Subcontractor,
if requested by the Contractor, warrantd in writiang that no amount for
such newly imposed Federal Excise Tax or duty oé??htc increase was
included in the Subcontract price as a contiqgéﬁcy reserve or other-
wise; or
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2. Results in the Subcontractor n{b being rcquired to pay or bear the
burden of, or in its obtalngnéVa refund or drawback of, any such
Federal bxc1oe Tax or duty Qﬂlch would othexwise have bepu payable
on such transactions or property ,ox which was the basis of an increase
in the Subcontract price, the SiR¥ontract price shall be decreased by

. the amount of the relief, refuypd, or drawback, or that amount shall
b2 paid to the Contractor, asVdirected by the Contractor. The Subcon-
tract price shall be similarly decreased if the Subcontractor, through
its fault or negligence or its faikure to follow anstructinns of the
Contractor, is required to pay or4Pear the burden of, or does not
obtain a refund or drawback Ofug§ﬁy such Federal Excise Tax or duly.

c. No adjustment pursuant to paragraph b abqﬁe will be made under this Sub-
contract unless the aggregate amount th\?eof is or may reasonably be
expected to be over $100.

d. As used in paragraph b above, the term "SulMgontract date" means the date
set for the bid opening, or if this is a Zgzotiated Subcontract, the date

of this Subcontract. As to additional sfpplies or services procured by

modification to this Subcontract, the term ''Subcontract date'" means the
date of such modification.

e. Unless there does not exist any reasonable Jasis to sustain an exemption,
the Contractor, upon request of the Subcqﬁﬁfactor, without further
liability, agrees, except as otherwise onv1ced in this Subcontract, to
furnish evidence appropriate to establish exemption from any tax which the
Subcontractor warrants in writing was excluded from the Subcontract price.
In addition, tne Contractor may furnish evideghfe to establish exemption
from any tax that may, pursuant to this Arghcle, give rise to cither an
increase or decrease in the Subcontract price. Except as otherwise pro-
vided in this Subcontract, ecvidence appropriate %o establish execmption
from duties will be furnished only at the discr=tion of the Contractor.

f. The Subcontractor shall promptly notify (&% Contractor of matters which
will result in either an increase or de ase in the Subcontract price,
and shall take action with respect thgi¥to as directed by the Contractor.

ARTICLE 21 - EXAMINATIbN OF RECORDS BY COMPTROLLER GENERAL

a. This Article is applicable if the amount of this Subcontract exceeds §$2 SOO
and was entered into by means of negotiation, including small business
restricted advertising, but is not applicable if this Subcontract was
entered into by means of formal advertising.

b. The Subcontractor agrees that the Comptroller General of the United States
or any of his duly authorized representatives shall, until the expiration
of three years after final payment under this Subcontract or such lesser
time specificd in either Appendix M of the Armed Services Procurement
Regulation or the Federal Procurement Regulations Part 1-20, as appropriate,
have access to and the ripght to ecxamine any directly pertinent books,
documents, papers, and records of the Subcontractor involving transactloos

related to this Subcontract.

14
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The Subcontractor further agrees to include in all his lower~tier subcon-
tracts hereunder a provision to the effect that the lower-tier subcontrac
agrees that the Comptroller General of the United States or any of his du
authorized representatives shall, until the expiration of three years afe.
final payment under the Subcontract or such lesser time .specified in eith:
Appendix M of the Armed Services Procurement Regulation or the Federal Pre
curement Regulations Part 1-20, as appropriate, have access to and the
right to examine any directly pertinent books, documents, papers, and
records of such lower-tier subcontractor, involving transactions related
to the Subcontract. The term '"subcontract™ as used in this Article
excludes: 1) purchase orders not exceeding $2,500; and 2) subcontracts

or purchase orders for public utility services at rates established for
uniform applicability to the general public.

The periods of access and examination described in b and c above, for
records which relate to: 1) appeals under the '"Disputes" Article of this
Subcontract; 2) litigation or the settlement of claims arising out of the
performance of this Subcontract; or 3) costs and expenses of this Subcon-
tract as to which exception has been taken by the Comptroller General or
any of his duly authorized representatives, shall continue until such.
appeals, litigation, claims, or exceptions have been disposed of.

ARTICLE 22 - PRIORITIES, ALLOCATIONS, AND ALLOTMENTS

The Subcontractor shall follow the provisé;gs of DMS Regulation land all
other applicable regulations and orders Qf the Bureau of Domestic Commerce,
Department of Commerce, in obtaining coﬁ%rok@ed materials and other products
and materials needed to £ill this Subcontrapi.

Q

ARTICLE 23 - PROPERTY

a.

The performance schedules set forth im this Subgontract are based upon the
expectation that any Government-furnished propéity referred to in the
Specifications of this Subcontract will be d@%fvered on or before the date
it is reasonably required. " In the ecvent th¥t such Government-furnished
property is not delivered to the Subcontractor “such time, the Contractor
shall, if requested by the Subcontractor, detq&mine if any delay has been
occasioned the Subcontractor thereby, and if<§o shall grant a reasonable
extension of time for completion of performance. he Contractor shall not
be liable to the Subcontractor for damages or loé} of profit by reasons of
any delay in delivery of said Government-furni&Bed property, except that in
case of such delay, upon written request of the Subgontractor, an equitable
adjustment shall be made in the performance sched f of this Subcontract,
or price, or both, and in other contractual prodsions affected thereby,

in accordance with the procedures provided for the Article entitled

"Changes."

Title to all Government-furnished property shall éﬁﬁin in the Government.
Title thereto shall not be affected by the inconQy ation or attachment
thercof to any property not owned by the Coverngént, nor shall any such
property, or any part thereof, be or bccome a fixture or lose its identity
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as personalty by reason of affixation to anﬁyrealty. The Subcontractor
shall maintain adequate property control Kgiords of such property consis-—
tent with good business practlce and as y be prescribed by the Con-
tractor; and shall cause all such property to be clearly marked (if not
so marked) to show that it is property,é5 the Government.

Y
c. Government-—-furnished property shallQ§% used only for the performance of
this Subcontract.
d. The Subcontractor shall, in accordance «fkh sound industrial practice and
without additional cost to the Contraq5 r or the Govermment, maintain in
operating condition, xrepair, protectfband preserve such Government-—.

¢ .
e¢Subcontractor in accordance

furnished property until disposed of by tg;
with this Article. Should any replacemeq&;of any such property become
necessary during the term of this Subcddtract other than by reason of the
negligence or fault of the Subcontractor, t \Yame shall be made by the
Subcontractor at the direction of the Con -$Ctor and for the account of
the Administration and the title thereto shall vest in the Government and
any delay occasioned thereby shall be considered an excusable delay under

this Subcontract.

e. Unless otherwise provided in this Subcontrésgf the Subcontractor assumes
the risk of and shall be responsible for gy loss of or damage to Covern-
ment-furnished property in its possessLogz except for reasonable wear and
tear and except to the extent that such property is consumed in the per—
formance of this Subcontractk.

. 4 3
f. The Contractor and the Government shall at <ll times have access to the
premises wnerein any Covermment-furnishe foperty is located.

g- Upon the completion of this Subcontract,{the Subcontractor shall submit,
in a2 form acceptable to the Contractoqé&inventory schedules covering all
items of Covernment—furnished'propergy/not consuried in the performance of
this Subcontract (including any resulting scrap), or not theretofore
delivered to the Contractor, and shall héld the same at no charge to the
Contractor or the Administration for e§3eriod of sixty days, unless the
period of time is.extended by mutual Qfreement. At the expiration of such
period or upon the Contractor's earlier order the Subcontractor shall dis-
mantle, prepare for shipment and shall gghpre or deliver said property to
the Contractor on cars or trucks at Sgkgontractor's plant at the expense
of the Contractor, or make such otheﬁjﬁisposal.gf said property as may be
directed by the Contractor. The net proceeds Yany such disposal shall
be credited to the Subcontract price or shQﬁ&“ e paid over as the Contractor
may direct. ’

ARTICLE 24 — SECURITY

a. Subcontractor's duty to safeguard Restricted Data, Formerly Restricted D:ta,
and other classified information. The Subcontrafibc shall, in accordance
with the Energy Researcch and Development Admk%ystrntion's security repula-
tions and requirements, be vesponsible for sRfeguarding Restricted Data,
Formerly Restricted Data, and other classified information and protecring
agalnst sabotage, espionage, loss and theft, the classified documents and
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material in the Subcontractor's possession in counnection with the perforc

. ance of work under this Subcontract. Exqgﬁ as otherwise expressly provid

in this Subcontract, the Subcontractopt€hall, upon completion or termina-
tion of this Subcontract, transmit to the Contractor any classified matte
in the possession of the Subcontractor or any person under the Subcontrac
contrnl in connection with performance of this Subcontract. If retention
by the Subcontractor of any classified matter is required after the compl
tion or termination of the Subcuntract apdesuch reteatisn is upproved by
the Contractor, the Subcontractor willgﬁ%mplete a certificate of possessic
to be furnished to the Energy Researct) and Development Administration or
the Contractor specifying the classified matter to be retained. The cer—
tification shall identify the items and types or categories of matter re-
tained, the conditions governing the retention of the matter and the
period of retention, if known. If retentiogéjs approved by the Contractor
or the Energy Research and Development Adgdnistration, the security provi-
sions of the Subcontract will continue 8 be applicable to the matter
retained.

Regulations. The Subcontractor agrees to co to all security regula-
tions and requirements of the Administrat%?}*and the Contractor.
Definition of Restricted Data. The term “Restricted Data," as used in this
Article means all data concerning: 1) design, manufacture, or utilization
of atomic weapons; 2) the production of €w¥cial nuclear material; or 3) the
use of special nuclear material in th Q}Toduction of energy, but shall not
include data declassified or removed from the Restricted Data category
pursuant to Section 142 of the Atomic Energy Act of 1954.

Definition of Formerly Restricted Data. The ;ééﬁ "Formerly Restricted Data,
as used in this Article means all data remd@iﬁ from the Restricted Data
category under Section 142 d of the Atomic Energy Act of 1954, as amended.

Security clearance of personnel. The Subcontractor shall not permit any
individual to have access to Restricted Data, Lormerly Restricted Data, or
other classified information, except in accoéﬁﬁhce with the Atowmic Energy
Act of 1954, as amended, and the Administrﬁfion's regulations or reqguire-
ments applicable to the particular type or category of classified infor-
mation to which access is requived.

Criminal liability. It is understood that disflosure of Restricted Data,
Formerly Restricted Data, or other class':{£§ information relating to the
work or services ordered hereunder to an¥ person not entitled to receive
if, or failure to safeguard any Restricted Data, Fowmerliy Restricted Data,
or any other classified matter that may come to the Subcontractor or any
person under the Subcontractor's control xﬁVConnection with work under
this Subcontvact, may subject the Subcogé?accor, its agents, employees, or
lower—tier subcontractors to crimlnal l{hbility under the laws of the
United States. (Sew the Atomic Energy Act of 1954, as amended, 42 U.S.C.
2011 et seq.; 18 U.S.C. Sections 793 and 794; and Executive Order 11652,
as amended.)

Subcontracts and purchase orders. Except as othegwise authorized in writing
by the Contractor, the Subcontractor shall insg provigions similar to the
foregoing in all subcontracts aand purchase O(?&fS under this Subcontract.
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ARTICLE 25 —~ CLASSIFICATION

In the performance of the work under this Sdgcontrqct the Subcontractor shall
assign classifications to all documents, Q; erial, and ecquipment originated or
generated by the Subcontractor in accordafice with classification guidance
furnished to the Subcontractor by the Contractor. Every subcontract and
purchase order issued hereunder involving the origin 8h or generation of
classified documents, material, or equipment- Hall Qﬁt]uda a provision to the
effect that in the performance of such buhﬁp tract or purchase order, the Sub-
contractor, its lower-tier subcontractor % supplier, shall assign classfoca~
tions to all such documents, material, and equipment Lﬁ\ cordance with classi—~
fication guidance furnlshed to such subcontractor or.éﬁplecr by the Subcon-
tractor.

ARTICLE 26 ~ LABOR

a. Contract Work Hours and Safety Standards Act--Overtime Compensation. This
Subcontract, to the extent that it is of a character specified in the
Contract Work Hours and Safety Standards Act (40 U.S.C. 327-333),
subject to the following provisions and to all other applicable provi--
sions and exceptions of such Act and the regulations of the Secratary of
Labor thereunder.

1. Overtime Requirements. No Subcontractor or lower—tier subcoatractor
contracting for any part of the Subcontract work which may require ox
involve the employment of laborers, mechanics, apprentices, trainees,
watchmen, and guards shall require or permit any laborer, mechanic, -
apprentice, trainee, watchman, or guard in any workweel in which he
is employed on such work to work in excess of eight houxrs in any
calendar day or in excess of forty hours in such workweek on work
subject to the provisions of the Contract Work Hours and Safety
Standards Act unless such laborer, mechanic, apprentice, trainee,
watchman, or guard receives compensation at a rate not less than
one and one-half times his basic rate of pay for all such hours
worked in excess of eight hours in any calendar day or in excess
of forty hours in such workweek, whichever is the greater number of
overtime hours.

2. Violation; Liability Ffor Unpaild Wages; Liquidated Damages. In the cvent
. of any violation of the provisions of paragraph 1, the Subcontractor

and any lower—tier subcontractor responsible thexefor, shall be liable
to any affected employee for its unpaid wages. In addition, such Sub-
contractor and lower—tier subcontractor.shall be liable to the Unlted
States for liquidated damages. Such liquidated damages shall be cowm-
puted with respect to each iundividual laborer, mechanic, apprentice,
trainee, watchman, or guard ecwmployed in violation of the provisious of
paragraph 1 in the sum of $10 for each calendar day on which such
employee was required or permitted to be employed on such work in ex-
cess of eight hours or in excess of the standard workweek of forty
hours without payment of the overrime wages required by paragraph 1.
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Withholding for Unpaid Wages and Liquidated Damages. The Contractor
may withhold from the Subcontractor, from any monies payable on account
of work performed by the Subcontractor or lower-tier subcontractor,
such sums as may administratively be determined to be necessary to
satisfy any liabilities of such Subcontractor or lower-tier subcon-
tractor for unpald wages and liquidated damages as provided in the
provisions of paragraph 2.

Subcontracts. The Subcontractor shall dinsert paragraphs 1 through 4
of this Article in all Subcontracts, and shall require their inclusion
in all subcontracts of any tier.

Records. The Subcontractor shall maintain payroll records containing
the information specified in 29 CFR 516.2(a). Such records shall be
preserved for three years from the completion of the Subcontract.

Equal Opportunity. (The following Article is applicable unless this Sub-
contract is exempt under the rules, regulations and relevant orders of the
Secretary of Labor (41 CFR, Ch. 60).)

During the performance of this Subcontract, the Subcontractor agrees as
follows:

1.

The Subcontractor will not discriminate against any employee oxr appli-
cant for employment because of race, color, religion, sex, or national
origin. The Subcontractor will take affirmative action to ensure that
applicants are employed and that cmployees are treated during ewploy-—
ment, without regard to their race, color, religion, sex, or national
origin. Such action shall include, but not be Jlimited to, the follow-
ing: ewmployment,; upgrading, demotion, or traunsfer; recruitment or
recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for training, including appren-
ticeship. The Subcontractor agrees Lo post in conspicuous places,
available to employees and appllicants for employment, notices, to be
provided by the Contractor, setting forth the provisions of this Equal
Opportunity Article. -

The Subcontractor will, in all solicitations or advertisements for
ewmployees placed by or on behalf of the Subcontractor, state that all
qualified applicants willl receive consideration feor employment without
regard to race, color, religion, sex, or national origin.

The Subcontractor will send to each labor union or representative of
workers with which it has a collective bargaining agreement or other
contract or understanding, a notice, to be provided by the Contractor,
advising the labor union or workers' representative of the Subcon-
tractor's commitments under this Equal Opportunity Article, and shall
post copics of the notice in conspicuous places available to employees
and applicants for employment.
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4. The Subcontractor will comply with all provisions of Executive Order
11246 of September 24, 1965, and of the rules, regulations, and
relevant orders of the Secretary of Labor.

5. The Subcontractor will furnish all information and reports required by
Executive Order 11246 of Septewber 24, 1965, and by the rules, regula-
tions, and orders of the Secretary of labor, or pursuant thereto, and
will permit access to its books, records; and accounts by the Con-
tractor, the Administration, and the Secretary of Labor for purposes
of investigation to ascertain compliance with sucn rules, regulations,
and orders.

6. In the event of the Subcontractor's noncompliance with the Equal Oppor-
tunity Article of this Subcontract or with any of the said rules,
regulations, or oxrders, this Subcontract may be cancelled, terminated,
or suspended, in whole or in part, and the Subcontractor may be declared
ineligible for further Government contracts in accordance with proce-
dures authorized in Executive Order 11246 of September 24, 1965, and
such other sanctions may be imposed and remedies invoked as provided in
Executive Oxder 11246 of September 24, 1965, or by xule, regulation, or
order of the Secretary of Labor, or as otherwise provided by law.

7. The Subcontractor will include the provisions of paragraphs 1 through 7
in every lower—-tier subcontract or purchase order unless exempted by ]
rules, regulations, or orders of the Szcretary of Labor issued pursuant
to Section 204 of the Executive Order 11246 of September 24, 1965, so
that such provisions will be bindicng upon each lower-tier subcontractor
or vendor. The Subcontractor will take such action with respect to any
lower—tier subcontract or purchase order as the Contractor may direct
as a means of enforcing such provlsions, including saactions for non—
compliance; PROVIDED, HOWEVER, that in the event the Subcontractor
becomes involved in, or is threatened with, litigation with a lowecr-tler
subcontractor or vendor as a result of such direction by the Contractor,
the Subcontractor may request the United States to enter into such
litigation to protect the interests of the United States.

c. Convict Labor. In connection with the performance of work under this Sub-
contract, the Subcontractor agrees not to employ any person undergoing
sentence of imprisonment except as provided by Public Law 89-176,
September 10, 1965 (18 U.S.C. 4082(c)(2)), and Executive Order 11755,
December 29, 1973.

d. Service Contract Act of 1965, As Amended. This Subcountract, to the extent
that it is of the character to which the Service Contract Act of 1965
(79 Stat. 1034, 41 U.S.C. 351) applics, is subject to the following pro-
visions and to all other applicable provisions of the Act and regulationy
of the Secretary of Labor thercunder.

1. Compensation. Each service employee employed in the performance of
this Subcontract by the Subcontractor or any lower-tier subcontractor
shall be paid not less than the minimum monctary wage and shall be
furnished fringe beneflts 1in accordance with the wages and fringe
benefits determined by the Secretary of Labor or his authorized ~
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representative, as specified in any attachment to this Subcontract.

If there is such an attachment, any class of service employees whlch
is not listed therein, but which is to be cumployed under this Subcon-
tract, shall be classified by the Subcontractor so as to provide a
reasonable relationship between such classifications and those llsted
in the attachment, and shall be paid such monetary wages and furnished
such fringe benefits as are determined by agreement of the interested
parties, who shall be deemed to be the Contractor, the Subcontractor,
and the employees who will perform on the Subcontract or their repre-
sentatives. If the interested parties do not agree on a classifica-
tion or reclassification which is, in fact, conformable, the Con-
tractor shall submit the question, tozether with his recommendation
to the Offjice of Special Wage Standards, Employment Standards Adminis-
tration (ESA), of the Department of Labor for final determination.
Failure to pay such employees the compensation agreed upon by the
interested parties or finally determined by the Administrator or his
authorized representative shall be a violation of this Subcontract. No
employee engaged in performing work on this Subcontract shall in any
event be paid less than the minimum wage specified undexr Section 6(a)(1)
of the Fair Labor Standards Act of 1938, as amended.

2. Adjustment. If, as authorized pursuant to Section 4(d) of the Service
Contract Act of 1965, as amended, the term of this Subcontract is
more than one year, the minimum monetary wages and fringe benefits re-
quired to be paid or furnished thereunder to service employees shall
be subject to adjustment after one year and not less often than once
every two years, pursuant to wage determinations to be issued by the
Employment Standards Administration of the Department of Labor as
provided in such Act.

3. Obligation to Furnish Prime Beuefits. The Subcontractor or lower-
tier subcontractor may discharge the obligation to furnish fringe bene-
fits specified in’ the attachwment or determined conformably thereto by
furnishing any equivalent combinations of fringe benefits, or by mak-
ing equivalent or differential payments in cash in accordance with the
applicable rules set forth in 29 CFR Part 4, Subparts B and C, and not
otherwise.

4. Minimum Wage. In the absence of a minimum wage attachment for this
Subcontract, neither the Subcontractor nor any lower-tier subcontrac-—
tor under this Subcontract shall pay any of his employees performing
work under the Subcontract (regardless of whether they are service
employees) less than the minimum wage specified by Section 6(a)(1l) of
the Fair Labor Standards Act of 1938. Nothing in this provision shall
relieve the Subcontractor or any lower—tier subcontractor of any other
obligation under law or subcontract for the payment of a hlgher wage
to any employee.

5. Obligations Attributable to Predecessor Subcontracts. If thls Subcon-
tract succeeds a subcontract, subject to the Service Contract Act
1965, as amended, under which substantially the same services were
furnished and service employeces were paid wages and fringe benefits
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provided for in a collective bargaining agreement, then in the
absence of a ninimum wage attachment for this Subcontract, neither
the Subcontractor nor any lower-tier subcontractor under this Subcon-
tract shall pay any sexvice employee performing any of the Subcon-
tract work less than the wages an¢ fringe benefits, provided for in
such collective bargaining agreements, to which such employce would be
entitled if employed under the predecessor subcontract, including
accrued wages and fringe benefits and any prospective increases in
wages and fringe benefits provided for under such agreement. No Sub~
contractor or lower-tiex subcontractor under this Subcontract may

be relieved of the foregoing obligation unless the Secretary of Labor
or his authorized representative determines that the collective bar-
gaining agreement applicable to service employees employed under the
predecessor subcontract was not entered into as a result of arms-—
length negotiations, or finds, aftex a hearing as provided in Depart-
ment of Labor regulations, 29 CFR 4.10, that the wages and fringe
benefits provided for in such agreement are substantially at variance
with those which prevail for services of a character similar in the
locality.

6. Notification to Employees. The Subcontiactor and any lower-tier sub-
contractor under this Subcontract shall notify each service employee
commencing work on this Subcontract of the minimum monetary wage and
any fringe benefits required to be paid pursuant to this Subcoantract,
or shall post a notice of such wages and benefits in 2 prominent and
accessible place at the worksite, using such poster as may be pro-
vided by the Department of Labor.

7. Safe and Sanitary Working Conditions. The Subcontractox or lower-tier
subcontractor shall not permit any part of the services called for by
this Subcontract to be performed in buildings or surroundings or under
working conditions provided by or under the control or supervision of
the Subcontractor or lower-tier subcontractor which are unsanitary or
hazardous or dangerous to the health or safety of service employees
engaged to furnish these services, and the Subcontractor or lower—tier
subcaontractor shall comply with the safety and health staandards applied

undexr 29 CFR Paxt 1925.

8. Records. The Subcontractor and each lower—tier subcontractor performiﬁg
worl subject to the Act shall make and maintain for three years from the
completion of the work records containing the information specified in
subparsgraphs (a) through (e) of this paragraph for e¢ach employee sub-
ject to the Act and shall make them available for inspection and tran-
scription by authorized representatives of the Employment Standaxds
Administration of the U.S. Department of Labor.

(a) His name and address.

(b) His work classification or classifications, rate or rates of mone-
tary wages and fringe benefits provided, rate or rates of fringe
benefit payments in licu thereof, and total daily and weekly com—
pensation.

-~
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(c) His daily and weekly hours so worked.

(d) Any deductions, rebates, or refunds from his total daily or weekly
compensation. )

(e) A list of monetary wages and fringe benefits for those classes of
service employees not included in the minimum wage attacnment to
this Subcontract, but for which such wage rates or fringe bene-
fits have been determined by the interested parties or by the
Administrator or his authorized representative pursuant to the
Labor Standards clause in paragraph a of this Article. A copy of
the report required in paragraph 13(a) of this Article shall be
deemed to be such a list.

9. Withholding of Payment and Termination of Subcontract. The Contractor
shall withhold or cause to be withheld from the Subcontractor under
this or any other subcontract with the Conltractor such sums as he, or
an appropriate officer of the Departwent of Labor, decides may be nec—
essary to pay underpaid employees. Additionally, any failure to comply
with the requirements of this clause relating to the Service Contract
Act of 1965 may be grounds for termination of the right to proceed
with the Subcontract work. In such event, the Contractor may enter
into other subcontracts or arrangements for completion of the work,
charging the Subcontractor in default with any additional cost.

* 10. Lower-Tier Subcontractors. The Subcontractor agrees to insert this
clause relating to the Service Contract Act of 1965 in all lower-tier
subcontracts. The term "Subcontractor' as used in this clause in any
lower—tier subcontract shall be deemed to refer to the lower-tier
subcontractor.

11. Service Employee. As used in this clause relating to the Service Con-
tract Act of 1965, the term "service employee" means guards, watchmen,
and any person engaged in a recognized trade or craft, or other skilled
mechanical craft, or in unskilled, semiskilled, or skilled manual labor
occupations; and any other employee, including a foreman or supervisor
in a position having trade, craft, or laboring experience as the par—
amount requirement; and shall include all such persons regardless of
any contractual relationship that may be alleged to exist between a
Contractor or Subcontractor and such persons.

12. Comparable Rates. The following classes of service employees expected
to be employed under the Subcontract with the Government would be sub-
ject, if employed by the contracting agency, to the provisions of
S U.S.C. 5341 and would, 1f so employed, be paid not less than the
followiry rates of wages and fringe benefits:

Employee class. (
(Sce Attached Schedule
Monetary Wage——Fringe Beneflits. (
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13.

14.

-— -

Subcontractor's Report. (a) If there is a wage determination attach—
ment to this Subcontract and one or more classes of service cmployees
which are not listed thereon are to be employed under the Subcontract
the Subcontractor shall report to the Contractor the monetary wages te
be paid and the fringe benefits to be provided each such class of ser:
vice employee. Such report shall be made promplly as soon as such coc
pensation has been determined, as provided in paragraph 1 of this
Article.

(b) If wages to be pald or fringe benefits to be furnished any ser-
vice employees employed by the Subcontractor or any lower-tier subcoa-
tractor under the Subcontract are provided for in a collective bar-
gaining agreement which is or will be effective during any periad in
which the Subcontract is being performed, the Subcontractor shall
report such fact to the Contractor, together with full information as
to the application and accrual of such wages and fringe benefits, in-
cluding any prospective luncreases, to service employees engaged in
work on the Subcontract, and a copy of the collective bargaining agree-
ment. Such report shall be made upon commencing performance of the Sub-
contract, in the case of collective bargaining agreements effective

at such time, and in the case of such agreements or provisions or
amendrents thereof effective at a later time during the period of sub-
contract performance, such agreements shall be reported promptly

after negotiation thereof.

Exemptions. This clause relating to the S2rvice Contract Act of 1965
shall not apply to the following:

(a) Any subcontract for construction, alieration, and/or repair, in-
cluding painting and decorating of public buildings ox public
WOTLKS .

(b) Any work required to be done in accordance with the provisions of
the Walsh-Healey Public Contracts Act (49 Stat. 2036).

(c) Any subcontrzct for the carriage of freight or personnel by vessel,
airplane, bus, truck, express, railway line, oxr oil or gas pipe-
line where published tariff rates are in effect, or where such
carriage is subject to rates covered by Section 22 of the Inter—
state Commerce Act.

(d) Any subcontract for the fumnlshing of services by radio, telephone,
telegraph, or cable companies, subject to the Communications Act
of 1934. :

(e) Any subcontract for publlc utility services, including electric
light and power, water, steam, and gas.

(f) Any cmployment subcontract providing for direct services to the
Contractor by an Individual or dindividuals.

(g) Any services to be furnished outslide the United States. For geo-
graphlc purposes, the "United States' is defined in Sectlon 8(d)
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of the Service Contract Act to include any State of the United
States, the District of Columbia, Puerto Rico, the Virgin Islands,
Quter Continental Shelf Lands, as defined in the Outer Coutinental
Shelf Lands Act, American Samoa, Guam, Wake Island, Eniwetok Atoll
Kwajalein Atoll, and Johnston Island. It does not include any

" other territory under the jurisdiction of the United States or any
United States base or possession within a foreign country.

15. Special Employees. Notwithstanding any of the provisions in para-—
graphs 2 through 12 of this Article, relating to the Service Con-
tract Act of 1965, the following employees may be employed in accord-
ance with the following variations, tolerances, and exemptions, which
the Secretary of Labor, pursuant to Section 4(b) of the Act prior to
its amendment by Public Law 92-473, found to be necessary and proper
in the public interest or to avoid serious Impairment of the conduct
of Government business: :

(a) (1) Apprentices, student—learners, and workers whose earning
capacity is impaired by age, physical or mental deficiency,
or injury may be employed at wages lower than the minimum wages
otherwise. required by Section 2(a) (1) or 2(b) (1) of the Service
Contract Act of 1965, without diminishing any fringe benefits
or cash payments in lieu thereof required under Section 2(a)
(2) of that Act, in accordance with the procedures prescribed
for the employment of apprentices, student-learners, handi-
capped persons, and handicapped clients of sheltered workshops
under Section 14 of the Fair Labor Standards Act of 1938, in
the regulations issued by the Administrator.

(2) The Administrator will issue certificates under the Sexrvice
Contract Act of 1965 for the employment of apprentices,
student-learners, handicapped persons, or handicapped clients
of sheltered workshops not subject to the Fair Labor Standards
Act of 1938, or subject to different minimum rates of pay under
the two acts, authorizing appropriate rates of minimum wages
(but without changing requirements concerning fringe benefits
or supplementary cash payments in lieu thereof), applying pro-
cedures prescribed by the applicable regulations issued under
the Fair Labor Standards Act of 1938 (29 CIR Parts 520, 521,

524, and 525).

(3) The Administrator will also withdraw, annul, or cancel such
certificates in accordance with the regulations in Parts 525
and 528 of Title 29 of the Code of Federal Regulations.

(b) An employee engaged in an occupation in which he custorarily and
regularly receives more than $20 a month in tips may have the
amount of his tips credited by hils employer against the minimum
wage requited by Section 2(a) (1) or Section 2(b)(1) of the Act, in
accordance with the regulations in 29 CER Paxt 531: PROVIDED,
however, that the amount of such credit may not exceed 31 per hour
effective May 1, 1974, $1.05 per hour effective Japuary 1, 1975,
and $1.15 per hour after December 31, 1975.
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- e. Workmen's Compensation Insurance (Defense Base Act). The Subcontractor,
before commencing performance under this Subcontract, shall provide and
thereafter maintain such Workmen's Compensation Insurance or security as
is required by the Dafense Base Act, as amended (42 U.S.C. 1651 et seq.).
The Subcontractor further agrees to insert in all lower-tier subcontracts
hereunder to which the Defense Base Act is applicable, an Article similar
to this Article, including this sentence, imposing on all such subcon-
tractors a like requirement to cowply with the Dafense Base Act.

ARTICLE 27 — NOTICE OF LABOR DISPUTES

Wnenever an actual or potential labor dispute is delaying ox threatens to dela
the performance of the work, the Subcontractor shall jmmediately notify the
Contractor in writing. Such notice shall include all relevant information con-
cerning the dispute and its background.

ARTICLE 28 - LABOR UNION AGREEMENTS

The Subcontractor shall comply with alL(the terms and conditions, except those
contrary to any applicable state or fedé%al law, contained in any agreement
berween the Contractor and an 1nterqaﬁ10nal or local labor union which is
applicable to work included in this Subconﬁ;act. The Contractor's labor agree-
ments with Iinternational and local labg €>Jnlons are not applicable to construc-—
tion performed outside the territorialQrimits of any of the fifty states of the
United States. A breach of this Articie by the Subcontractor shall be sufficien:
reason for the Contractor to terminate thjs,Subcontract for default or take
other action, as provided under the Artji herein entitled "Default.' The Sub-
contractor shall insert this Article iuecach of ils subcontracts.

ARTICLE 29 - COVENANT AGAINST CONTTINCENT FLES

The Subcontractor warrants that no person or selling agency has been employed
or retained to solicit or secure this Subcontraclt upon an agreement or under—
standing for a commission, percentage, brokerage, or contingent fee, ‘except-
ing bona fide employees or bona fide established commercial or selling agencies
maintained by the Subcontrzctor for the purpose of securing business. For
breach or violation of this warranty, the Contractor shall have the right to
annul this Subcontract without liability or, in its discretion, to deduct from
the Subcontract price or consideration, or otherwise recover, the full awount
of such commission, percentage, brokerage, or contingent fce.

ARTICLE 30 - OFFICIALS NOT TO BENEFIT
No member of or delegate to Congress, or resident commissioner, shall be
admitted to any share or part of this Subcontract, or te any benefit that

may arise therefcom; but this provision shall not be construed to extend
to this Subcontract if made with a corporation for its general benefit.

ARTICLE 31 -~ BUY AMERICAM ACT
a. In acquiring end products, th?ﬁﬁw American Act (41 U.S. Code 10a-d) pro-

vides that the Covernment glxg»prcforonue to domestlc source end products.
For the purpose of this Artigle:

26

0008b711



{
1. "Components'" means those arﬁitlcs, materials, and supplies which ‘are
dirvectly incorxporated in t end products;

&
2. "End products" means those arzggies, materials, and supplies which are

e
to be acquired under this Sulgdntract for public use; and

3. A domestic source end product}fpeans: (A) an unmanutactured end
-product which has been mined ¢ produced in the United States; and
(B) an end product manufactué%d in the United States if the cost of
the components thereof which are mined, produced, or manufactured
in the United States exceeds ggppercent of the cost of all its com—
ponents. For the purposes ofl%is a3(B), components of foreign origin
of the same type or kind asé%he products referred to in b2 oxr 3 of
this Article shall be treated as components mined, produced, or
manufactured in the United States.

b. The Subcontractor agrees that th&re will be used under this Subcontract
(by the Subcontractor, lower—tj subcontractors, materialmen, and
suppliexs) only domestic sourde’ end products, except end products:

1. Which are for use outside thgéynited States;

&7
2. VWhich the Government determfﬁedég}e not mined, produced, or manu-
factured in the United Stateg(¥n sufficient and reasonably available
commercial quantities and of satisfactory quality;

3. As to which the Administration g¢termines the domestic preference to be
inconsistent with the public iﬁterest; or

£
4. As to which the Administration detQ/ ines the cost to the Government
to be unreasonable. Q

(The foregoing requirements é;% administered in accordance with Executive Order
10582, dated December 17, I¥54.)

ARTICLE 32 — UTILIZATION OF SMALL BUSINESS COMCERNS

a. It is the policy of the Government, as declared by the Congress, that a
fair proportion of the purchases and contracts for supplies and services
for the Government be placed with small business concerns. :

b. The Subcontractor agrees to accomplish the maximum amount of subcontracting
to small business concemns that the Subcontractor finds to be consistent
with the efficient performance of this Subcontract.

ARTICLE 33 — UTILIZATION OF LABOR SURPLUS AREA CONCERRNS

(The following Article is applicable Lf this Subcontract exceeds $5,000.)

a. It is the policy of the Contractor and the Covernment to award subcontracts
to labor surplus areca concerns that:
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1. Have been certified by the Secretary of Labor (hereafter referred Lo
certified-eligible concerns with first or second preferences) regard;
the employment of a proportionate number of disadvantaged individuale
and have agreed to perform substantially: 1) in or near sections of
concentrated unemployment or underemployment or in persistent or sub-
stantial labor surplus areas; or 2) in other areas of the United Stat
respectively, or;

2. Are noncertified concerns which have agreed to perform substantially :
persistent or substantial labor surplus areas, where this can be done
consistent with the efficient performance of the Subcontract and at
prices no higher than are obtainable elsewhere. The Subcontractor
agrees to use his best efforts to place his lower-tier subcontracts in

accordance with this policy.

b. XIn complying with paragraph a of this Article and with paragraph b of the
Article of this Subcontract entitled 'Utilization of Small Business Con-
cerns," the Subcontractor in placing his lower-tier subcontracts shall
observe the following order of preference:

1. Certified-eligible concerms with a first preference which are also
small business concerns;

2. Other certified-eligible concerns with a first preference;

3. Certified-eligible concerns with a second preference which are also
small business concexrns;

4. Other certified-eligible concerns with a second preference;

5. Persistent or substantial labor surplus area concerns which are also
small business concerns;

6. Other persisteant or substantial labor surplus area concerns; and
7. Small business concerns which are not labor surplus area concerns.

ARTICLE 34 - ASSIGNMENT, SUBLETTING, OR SUBCONTRACTING

&
Neither this Subcontract nor any interest zﬁnrein or claim thereunder shall be

assigned, subcontracted, or transFerred bf“the Subcontractor except as expressly
authorized in writing by the Contractor. Any atgééﬁted assignment, subecontract,
or transfer by the Subcontractor without such ptten authorization shall be

void.
ARTICLE 35 ~ RELEASE OF INFORMATION
The Subcontractor shall submit for review aqﬁSﬁpprOVal and securec the uritten

release of the Contractor prior to publicaQ}gn or release of any information
concerning this Subcontract or the work cowvered herein.
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ARTICLE 36 - WALVER OF DELIVERY SCHEDULE

None of the following shall be regarded ag an extension, waiver or abandonme:
of the delivery schedule or a waiver 0'-Che Contractor's right to terminate
for default: 1) Delay by the Contractgﬁfin default terminating; 2) Acceptance
of delinquent deliveries; and 3) Acceptance or apfr’éval of samples submitred
either: a) after a delivery default; or b) hﬁ<§$§ﬂfficienc time for Subcon-
tractor to meet a delivery schedule.

Any Contractor: 1) assistance to Subcontrac%gﬁ} or 2) acceptance of delinquen
goods or services, will be solely for the Pufpose of minimizing damages and i
not to be interpreted as: a) a Contractor “intention tq- condone any delinquen
or b) a waiver of any rights the Contractor or the Q; Inistration may have un
this Subcontract. §§> :

ARTICLE 37 - UTILIZATION OF MINORITY BUSTNESS ENTERPRISES

The following Article shall be applicable in the event this Subcontract exceed
$5,000:

a. It is the policy of the Government that minority business enterprises "shal
have the maximum practicable opportunity to participate in the performance
of Government contracts.

b. The Subcontractor agrees to use his best efforts to carry out this policy
in the award of his lower-tier subcontracts to the fullest extent consister
with the efficient performance of this Subcontract. As used in this Subcor
tract, the term "minority business enterprise' means a business, at least
50 percent of which is owned by minority group members or, in the case of
publicly owned businesses, at least 51 percent of the stock of which is
owned by minority group members. For the purposes of this definition,
minority group members are Megroes, Spanish-speaking American persons,
American-Orientals, American-Indians, American-Eskimos, and American-Aleuts
Subcontractors may rely on written representations by subcontractors regard-
ing their status as minority business enterprises in lieu of an indepcundent
investigation. :

ARTICLE 38 - LISTING OF EMPLOYMENT OPENINGS E}Eﬂ LT s = e

LI AN B RS

D R AR Sy
This Article is applicable pursuant to 41 CFR 50-250 if this Subcontract is
for $2,500 or more.

a. The Subcontractor agrewes, in order to provide special emphasis to the
employment of qualified disabled vgferans and veterans of the Vietnam era,
that all suitable employment oper Uzs of the Subcontractor which exist at

the time of the execution of th@Y Subcontract and those which occur during

the performance of this Subcontract, inclfgding those not generated by this

Subcontract and including those occurrkﬁg at an establishment other than

the one whercin the Subcontract is bdj?g performed but excluding those oF

independently operated corporate affiliates, shall be offered for listing
at an appropriate local office of the state employment service system

wherein the opening occurs and to provide such reports to such local office
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regarding employment openings and hires as may be required: PROVIDED, That
if this Subcontract is for less (kg $10,000 or if it is with a state or
local government the reports sgy¥lorth in paragraphs c and d are not re-

B DELETT T LTI

b. Listing of employment openings with tie employment service system pursuant
to this Article shall be made at least concugrently with the use of any
other recrultment service or effort and shgl*involve the normal obliga-~-
tions which attach to the placing of a bégﬁ fide job order, iscluding the
acceptance of referrals of veterans and nonveterans. This listing of ewploy-
ment openings does not require the hiring of any particular job applicant
or from any particular group of job appllcaan,¢and nothing herein is in-
tended to relieve the Subcontractor from anyqfcqunremenls in any statutes,

executive orders, or regulations regarding¥nondiscrimination in employment.

c. 'The reports required by paragraph a of this Axticle shall include, but
not be limited to, periedic reports which shall be filed at least quarterly
with the approprlate local office or, where/tht Subcontractor has more than
one establishment in a state, with the LOﬂ&fd} office of the state employ—
ment service. Such reports shall lndlcatédfor cach establishment (i) the
number of individuals who were hired during the reporting period, (ii) the
number of those hired who were disabled veterans, and (iii) the number of
those hired who were nondisabled veterans of the Vietnam era. The Subcon-
tractor shall submit a report within 30 days after the end of each report—
ing period wherein any performance is made ?ndtr this Subcontract. The
Subcontractor shall maintain copies of Lhex;ﬁpo:LJ submitted until the
expiration of one year after final paymeni’undcr the Subcontract, during
which time they shall be made available, upon request, for examination by
any authorized representatives of the Contractor, the Administration, or

.t
-

of the Secretary of Labor. e T AR e
‘\F"J [N .:,._ R : B s e Te e
d. Vhenever the Subcontractor bteameq Contractual]y bound by the listing pro-

visions of this Article, he.shall advise the employment service system in
each state wherein he has establishments of thc'ﬁame and location of each
such establishment in the state. As long as Lhe Subcontractor 1s contrac-—
tually bound to these provisions and has so advised the state employment
system, there is no need to advise the state system of subsequent contracts.
The Subcontractor may advise the state system when it is no longer bound by
this Subcontract Article. '
«go

e. This Article does not apply to the listing a% mploymenh openings which
occur and are filled outside of the 50 staL§> tha District of Columbia,
the Commonwealth of Puerto Rico, Cuam, and Lhc VLrgin Islands.

f. This Article does not apply to openings whicl ﬁﬁ% Subcontractor proposes to
fill from within his own organizatlon or to O l] pursuant to a customary
and traditional employev—union hiring arrangement. This exclusion does not
apply to a particular opening once an employer decides rto congider appli-
cants outside of his own organization or employer-union arrangement for
that opening
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g- As used in this Article:

1. YAll suitable employment openings® i qfﬁées, but is not limited to,
openings which occur in the followl}p job catcgories: Production and
nonproduction; plant and office; laborers and mechanics; supervisory
and nonsupervisory; technical; and executive, administrative, and prc
fessional openings which are compensated on a salavy basis of less th
$18,000 per year. The term includes {ﬁiﬂ~time employment, temporary
employment of more than three day8 ™ duration, and part-time employmen
It does not include openmings which the contractor proposes to £ill
from within his own organization or to fl(_sgursuanL to a customary
and traditional employer-union hiring arfatigement.

£y

2. "Appropriate oFfice\af EHL state employment serxvice system” means the
local office of the federdl-btaLL national system of public employment
offices with assigned responalbtllty for snrv1ng the area of the es—~
tablishment where the employment opening is. Lo berfilled, including
the District of Columbia, the Commonwealth of Puarto RlCO, Guam, and

the Virgin Islands.

3. "Openings which the Subcontractor proposes to fill from within his own
organization' weans employment nxﬁnlngs for which no consideration
will be given to persons outs L&thhe contractor's own organization
(including any affiliates, s 551dxar1es, and parent companies), and
includes any openings which the Subcontractor proposes to fill from
regularly established "recall" or "rehire" lists.

4., "Openings which the Subcontractor propo&gs - . . to f111 pursuant to
a customary and traditional employekﬂg}ion hiring arrangement' means
employment openings for which no consideration will be given to per—
sons outside of a special hiring arrangene >§€including operings wnich
the Subcontractor proposes to f£ill from ag¥n halls, which is part of
the customary and traditional hiring relationship which exists between
the Subcontractor and representatives of his employees.

5. '"Disabled veteran' mgans a person entitled to disability compensation
under laws adm1n1QEcred'by~the Vetorans Administration for a disability
rated at 30 percentum or morc ,or~d person whose discharge or release
from active duty was for a dlsdblllLy 1ncurred or aggravated in line

of duty. . TS
6. "Vereran of the Vietnam era' means g?per son (a) who (i) served on
active duty with the Armed Torces a period of wore than 180 days,

any part of which occurred aftc§\1ugusl 5, 1964, and was discharged or
released therefrom with other than a dishonorable discharge, or (il)
was discharged or rcleased from active duty for service-connected dis—
ability if any part of such duty was peyformed after August 5, 1964,
and (b) who was so discharged or relegdsll vithin the 48 months pre-
ceding his applilcation for cmpLomeﬁL covered by this clause.

h. If any disabled veteran or veteran of the Viotnam{ﬁéﬁ believes that the

Subcontractor (or any firs L tier sub-subcontraQudr) has failed or refuses
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to comply with the provisions of this Subcontract Article relating to
giving special emphasis in employment to vaterans, such veteran may file

a complaint with the veterans' employmepti¥epreseatative at a local state
employment service office who will att@hpt to informally resolve the com—
plaint and then refer the complaint with a report on the attempt to resolve
the matter to the state office of the Veterans' Employment Service of the
Department of Labor. Such complaint shall theaepe promptly referred through
the Regional Manpower Administrator to the Ségretary of Laboxr who shall
investigate such complaint and shall take(ﬁﬁch action thereon as the facts
and circumstances warrant consistent with the terms of this Subcontract and
the laws and regulations applicable thereto.

1. The Subcontractor agrees to place this Article (excluding this parégraph 1)
in any lower-tier subcontract directl%;ﬁ der this Subcontract.
©

ARTICLE 39 — PRICING OF ADJUSTMENTS »
A

When costs are a factor in any determinatiogf a subcontract price adjustrent
pursuant to the "Changes" Article or any offler prayision of this Subcontract,
such costs shall be in accordance with the contragt cost principles and proce-
dures in Part 1-15 of the Federal Procurement B@¥ulations (41-CFR 1-15) or
Section XV of the Armed Services Procurement Rggulation in effect on the date

cf this Subcontract.
ARTICLE 40 — PAYMENT OF INTEREST ON SUBCONTRACTORS' CLATMS

a. If an appeal is filed by the Subcontractor from a final decision of
the Administration's Contracting Officer under the Disputes clause of
this subcontract, denying a claim arising under the subcontract, simple
interest on the amount of the claim finally determined owed by the
Government shall be payable to the Subcontractor. Such interest shall
be at the rate determined by the Secretary of the Treasury pursuant
to Public Law 92-41, 85 Stat. 97, from the date the Subcontractor fur—
nishes to the Administration's Contracting Officer and the Contractor his
written appeal under the Disputes clause of this subcontract, to the
date of (1) a final judgment by a court of competent jurisdiction, or
(2) mailing to the Subcontractor of a supplemental agreement for execu—
tion either confirming completed negotiations between the parties or
carrying out a decision of a board of contract appeals.

b. Notwithstanding a. above, (1) interest shall be applied only from the
date payment was due, if such date is later than the filing of appeal,
and (2) interest shall not be paid for any period of time that the
Administration's Contracting Officer determines the Subcontractor has
unduly delayed in pursuing his remedies before a board of contract
appeals or a court of competeat jurisdiction.

P A “
— o ANTTT Ty ) PRI
- o PO LT T S T

T e xS

ARTICLE 41 - EMPLOYMENT OF THE HANDICAPPED

v Y T .
SRR TR Sy

(This Article applies to all nonexginpt subcontracts which exceed $2,500

az follows: (1) Part A applies tqéxnbcontracts which provide for per-

formance in less than 90 ddys,<§yﬁ Parts A and B apply to subcontracts
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which provide for performance in 90 days or more and the amount of the
subcontract is less than $500, OOO Yand (3) Parts A, B, and C apply ta
subcontracts which provide for 'fornance in 90 days or more and the
amount of the subcontract is $500,000 or more.) '
Vew T N - SN\ oy -

PRI ~ . £ [

PART A el A B A R S

a. The Subcontractor will not discriminate against any employee or
applicant for employment because g \ﬁhysical or mental handicap in
regard to any position for whicl gmg employee or applicant for employ-
ment 1is qualified. The Subcontr&%tor agrees to take affirmative action
to employ, advance in employment, and otherwise treat qualified handi-
capped individuals without discriminat%pn based upon their physical or
mental handicap in all employment praglices such as the following: em-
ployment, upgrading, dewmotion or txr@isfer, recruitment or recrultment
advertising; layoff or termination, rates of pay or other forms of com-
pensation, and selection for training, including appreaticeship.

b. The Subcontractor agrees that, if a handigapped individual files a
complalnt with the Subcontractor that heAfé unot complying with the re-—
quirements of the Act, Public Law 93~ l%;f he will (1) investigate the

comnlaint and take appropriate action&onsistent with the requirements

of 20 CFR 741.29 and (2) maintain on file for three years the recoxd

regarding the complaint and the actions taken.

c. The Subcontractor agrees that, if a h1ndici£ged individual files a
complaint with the Department of Laboc thpqéhe has not complied with
the requirements of the Act, (1) he wil é%operate with the Department
in its investigation of the cowmplaint, <Qnd (2) he will provide all per-
tinent information regarding his ewmployment practices with respect to
the handicapped.

. <4
d. The Subcontractor agrees to comply with rules and regulations of
the Secretary of Labor in 20 CFR Ch VI,§§art 741.

e. In the event of the Subcontractor's noncomplé@nca with the requirements
of this Article, the Subcontract may be te:ﬁdnated or suspended in whole
or in part. ’

£f. This Ar"lcle shall be 1nclude4§kn all lower—tier subcontracts over $2,500.

PART B e s

R atal | amneiamn A Lo -
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g. The Subcontractor agrees (1) to estgg}lbh an afflrnatlve action program,
including appropriate procedures Yistent with the guidellnes and the
rules of the Secretary of Labor,f$h1ch will provide the affirmative action
regarding the employment and advancement oQgthe handlcapped required by
P.L. 93-112, (2) to publish the program 1Q/ is employee's or personnel
handbook or otherwise distribute a copyﬁ&é all personnel, (3) to review
his program on or before March 31 of each year and to make such changes
as may be appropriate, and (4) to designate one of his principal offi-

clals to be responsible for the establishment and operation of the.program.
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h. The Subcontractor agrces to permit the examination by the Contractor, the
Administration, o zﬁé Assistant Secreta;lzfor Employment Standards or
his designee oE Qﬁftlnent books, dQQumentq papers, and records concerning
his employment and advancemenL-o: the handlcapped.

,,“ _.‘q_—
LU -

i. Tte Subcontractor dgreés +5 post in conspicious places, available to
employees and applicants for employment, notices in a form to be pre-
scribed by the Assistant Secretary for Employment Standaxds, provided
by the Contracgof stating Subcontractor's obligation under the law to

take afflrmﬁtive action to employ and advance in employment qualified
handicapped employees and applicants for employment and the rights and
remedies available.
[

j. The Subcontractor will ngtify each labor union or representative of
workers with which he h,ﬁ’a collective bargaining agreement or other
contract understandlng/that the Contractor is bound by the terms of
Section 503 of the Rehabilitation Act and is committed to take affirma~
tive action to employ and advance in employment physically and mentally
handicapped individuals.

PART C . i
n\,,.,J\ -

k. The Subcontractor agrees to submit a copy of his affirmative action
program to the Ass&étant Secretary - fox. Employment Standards within 90
days after the e&ard to him of a contract or subcontract.

(‘\.'/ .
1. The Subcontractor quees to’submit a summary report to the Assistant
Secretary for Ery yment Standards, by HMarch 31 of each year during

performance of ‘Phe Subcontract, and by March 31 of the year following
completion of the Contract, in the form prescribed by the Assistant
Secretary, covering empldyment and complaint experience, accowmmodatilons
made, and all steps tﬂken to effectuate and carry out the commitmentsg
set forth in the affirmative action program.

ARTICLE 42 - ACCOUNTS, RECORDS, AND INSPECTION

If, under the terms of this Subcontracr, tﬁb Subcontractor’s costs incurred
are a factor in determining the amount P ble by the Contractor to the
Subcontractor, the following clauses are’applicable:

2. Accounts. The Subcontractor shall maintain a separate and distinct set
of accounts, records, documents, and other epidence showing and support-
ing all allowable costs incurred, revenues fr other applicable credits,
fixed-fee accruals, and the receipt, use Ky d disposition of all Coverm-
ment property coming into the possession of the Subcgﬁtractor under this
Subcontract. The system of accounts employed by the‘% bcontractor shall
be satisfactory to the Contractor and the Adminis ClOn and in accor—
dance with generally accepted accounting principl¥s consistently applied.

b. Inspection and Audit of Accounts and Records. All boz%%,of account aand
records relating to this Subcontract shall be subje o inspection and
audit by the Contractor and Administration at all reasonable times, before
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and during the period of retention provided for in d below and rhe Sub-
contractor shall afford the Co g%ﬁbtor and Adminlstration proper facili-~
ties for such inspection and(ddit. ’

c. Audit of Lower~Tier Subcontractoer's Recqggi. The Subcontractor also
agrees, with respect ko any lower~tieg§§ﬂbcontracts (including lump-sum
or unit-price subcontracts ox purd(jgg orders) where, under the terms
of the Subcontract, costs incurred are a foctor in determining the
amount payable to the lower—tier subcontractor, to conduct an audit of
the costs of the lower—tier subcontracto a manner satisfactory to
the Contractor or to have the audit corducted by the next higher—tier
subcontractor in a manner satisfactortho the Subcontractor, Contractor,
and the Administration, except when the Administration elects to walve
such audit or approves other arrangements for the conduct of the audit,

d. Disposition of Records. Except as agreed by the Government and the
Subcontractor, all financial and cost rgggﬁ , books of account and
supporting documents, and other data egpisencing costs allowable and
revenues and other applicable credits under this Subcontract shall be
the property of the Government, and shall be delivered to the Covernment
or otherwise disposed of by the Subcontracto€‘either as the Administra-
tion may from tiwe to time direct during Qﬁ progress of the work or, in
any event, as the Administration shall ﬂgtect upon completion or termi-—
nation of this Subcontract and final audit of all accounts hereunder. Ex-
cept as provided in this Subcontract, all other records in the possession
of the Subcontractor relating to this Subcgatract shall be preserved by
the Subcontractor for a period of three {§> vears after final payment
under this Subcontract or otherwise diéﬁbsed of in such manner as may
be agreed upon by the Governmment and the Subcontractor.

e. Reports. The Subcontractor shall fumish_ guch progress reports and
schedules, financial and cost reports<a§gﬂ other reports concerning
the work under this Subcontract as tHe“Contractor may from time to

time require.

f. JInspections. The Contractor and Admi tration shall have the right to
inspect the work and activities of Lo Subcontractor undexr this Subcon-
tract at such time and in such maﬁﬁér as it shall deem appropriate.

g- Lower-Tier Subcontracts. The Subcontractor further agrees to require
the inclusion of provisions similar ¢ hose in pa§>graphs a through
this paragraph g of this Article in\g§§;lower~ti§§xuubcontracts (in-
cluding lump-sum or unit~price subcéntracts oxjaﬁrchase orders) of any
tier entered into hercunder wherce, under the terms of the Subcontract,
costs incurred are a factor in determining the amount payable to the

Subcontractos.
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Article 43. EXTRAS

Except as otherwise provided in t}gs subcontract, no payment for
extras shall be made unless sucbxﬁxtras and the price thercfor hawv
been auvthorized in writing by t9% contractor.

Article 44. ADDITIONAL BOND SECURITY

If any surety upon any bond furnished A&n connection with this sub-
contract becomes unacceptable to thed&dntractor or the Administrati
or 1f any such surety fails to fur &éﬁ reports as to his financial
condition from time to time as requested by the Contractor or the
Administration, the Subcontractor shall promptly furnish such addi-
tional security as may be required from cgme to time to protect the
interests of the Contractor, the Admln%ﬁkratlon, and of persons
supplying labor or materials in the p{OS@CUthn of the work contem-
plated by this subcontract.

Article 45. FAIR LABOR STANDARDS ACT AND SERVICE CONTRACT ACT -
PRICE ADJUSTMENT

(a) The Subcontractor warrants that the pg&%es set forth in this
subcontract do not include any allqw&nce for any contingency
to cover increased costs for which 8djustment is provided
under this article.

(b) The minimum prevailing wage determination, including fringe
benefits, issued pursuant to the Serv1q5 Contract Act of 1965
as amended (Public Law 89-286; 79 St 1034), by the Employ-
ment Standards Administraktion of thg\Department of Labor,
current at the beginning of renewal option period shall apply

to any renewal of this subcontract. Where no such determina-
tion has been made as applied to this subconx¥ract, then the
Federal minimum wage as established by Segt{¥on 6(a) (1) of the

Fair Labor Standards Act {29 U.S.C. Sec-;}01~2l9) and amend-
ments thereto current at the beginning of each renewal option
period, shall apply to any renewal of this subcontract.

(c) Where, as a result of the Department of Labor determination
of minimum prevailing wages and fringe pefits applicable at
the beginning of the renewal option pg@géd, or when an in-
creased or decreassd wage determinatidn is otherwise applied
to the contract, or where as a result of any amendment to the
Fair Labor Standards Act enacted subseguent to award of this
subcontract, affecting minimum wage. and whenever such shall
become applicable to this subcontract under law, the Subcon-
tractor incrcases or decrcases waqexkor fringe benefits of
employees working on this ubconpgact to comply with such
legislation, the subcontract prﬁte or subcontract unit price
labor rates will be adjusted to reflect guch increases or de-
creases. Any such adjustment will be\xTM1tcd to increases or
decrcases in wages or fringe benefits as described above, and
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{continued)

(a)

(e)

the concomitant increases or decrg fées in soclal security
and unemployment taxes and workmén's compensation insurance,
but s$hall not otherwise include any amount for general and
administrative costs, overhead, or profits.

The Subcontractor shall notify the Contractor of any increases
claimed under this article within thirty (30) days after the
effective date of the wage change,gﬁﬁless this period is ex-
tended by the Contractor in writirg. In the case of any de-
crease under this article, the Subcontractor shall promptly
notify the Contractor of such decrease but nothing herein shall
preclude the Government from asserting a claim within the
period permitted by law. The notice shall contain a statement
of the amount claimed and any . other relevant data in support
thereof, which may reas onabl§>be required by the Contractor.
Upon agreement of the parties, the contract price or contract
unit price labor rates shall be modified in writing. Pending
agreement on or determination of, any such adjustment and its
effective date, the Subcontractor shall continue performance.

The Contractor, the Administration or their authorized repre-
sentatives shall, until the expiration of three (3) years
after final payment under the subcontract, have access to and
the right to examine any dlrect%ifpertinent books, documents,
papers and records of the SubOQF act.

Article 46- DISABLED VETERANS AND VETERANS OF THE VIETNAM ERA

(a)

The Subcontractor will not discriminate against any employee

or applicant for employment because he or she is a disabled
veteran or veteran of the Vietnam era in regard to any position
for which the employee or applicant for employment is qualified.
The Subcontractor agrees to take affirmative action to employ,
advance in employment, and otherwise treat qualified disabled
veterans and veterans of the Vietnam era without discrimination
based upon their disability or veterans status in all employ-
ment practices such as the following: employment upgrading,
demotion or transfer, recruitment, advertising, layoff or ter-
mination, rates of pay or other forms of compensation, and
selection for training, including apprenticeship.

The Subcontractor agrees thut all suitable employment openings
of the Subcontractor which exist at the time of the execulion

of this Subcontract and those vhich occur during the pcrformance
of this Subcontract, including those not generated by this Sub-
contract and including those occurring at an cstablishment of
the Subcontractor other than the one wherein the Subcontract is
being performed but exlcuding those of independently operated
corporate affiliates, shall be listed at an appropriate local
office of the State employment service system whercin the open-
ing occurs. The Subcontractor further agrees to provide such
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(continued)

(c)

(d)

(e)

5008601

reports to such local office regarding employment openings
and hires as may be required. State and local government
agencies holding Federal contracts of $10,000 or more shall
also list all their suitable openings with the appropriate
office of the State employment service, but are not required
to provide those reports set forth in paragraphs (d) and (e).

Listings of employment openings with the employment service
system pursuant to this Article shall be made at least con-~
currently with the use of any other recruitment service or
effort and shall involve the normal obligations which attach
to the placing of a bona fide job order, including the ac-
ceptance of referrals of veterans and nonveterans. This
listing of employment openings does not reguire the hiring
of any particular job applicant or from any particular group
of job applicants, and nothing herein is intended to relieve
the Subcontractor from any requirements in executive orders
or regulations regarding nondiscrimination in employment.

The reports required by paragraph (b) of this Article shall
be filed at least guarterly with the appropriate local cffice
or, where the Subcontractor has more than one hiring location
in a State, with the central office of that State employrent
service. Such reports shall indicate for each hiring location
(i) the number of individuals who were hired during the re-
porting period, (ii) the number of nondisabled veterans of
the Vietnam era hired, (iii) the number of disabled veterans
of the Vietnam era hired, and (iv) the total number of dis-—
abled veterans hired. The reports should include covered
veterans hired for on-the-job training under 38 U.S.C. 1787.
The Subcontractor shall submit a report within 30 days after
the end of each reporting period wherein any performance is
made on this Subcontract.

The Subcontractor shall maintain at each hiring location copies
of the reports submitted until the expiration of one year after
final payment under the Subcontract, during which time these
reports and related documentation shall be made available, upon
request, for examination by any authorized representatives of
the Contractor, the Contracting Officer, or of the Secretary
of Labor. Documentation would include personnel records res-—
pecting job openings, recruitment, and placement.

Whenever the Subcontractor bszcomes contractually bound by the
listing provisions of this Article, it shall advise the emp-
loyment service system in each State wherec it has establish-
ments of the name and location of each hiring location in the
State. As long as the Subcontractor is contractually bound to
these provisions and has so advised the State employment
system, there is no nheed to advise the State system of subse-
quent contracts. The Subcontractor may advise the State systoes
when it is no longer bound by this Subcontract Article.
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(f) This Article does not apply to the listing of employment
' openings which occur and are filled outside of the 50 States,
the District of Columbia, Puerto Rico, Guam, and the Virgin

Islands.

(@) The provisions of paragraphs (b), (c), (d), and (e) of this
Article do not apply to openings which the Subcontractor
proposes to £ill from within its own organization or to £ill
pursuant to a customary and traditional employer-union hiring
arrangement. This exclusion does not apply to a particular
opening once an employver decides to consider applicants out-
side of its own organization or employer-—-union arrangement
for that opening.

(h) As used in this Article:

{1) “All suitable employment openings" includes but is not
limited to, openings which occur in the following job
categories: production and nonproduction; plant and
office; laborers and mechanics; supervisory and non-
supervisory; technical; and executive, administrative,
and professional openings that are compensated on a
salary basis of less than $25,000 per year. This term
includes full-time employment, temporary employment of
more than three days' duration, and part-time employ-
ment. It does not include openings which the Subcon-
tractor proposes to f£ill from within its own organiza-
tion or to fill pursuant to a customary and taditional
employer-union hiring arrangement nor openings in an
educational institution which are restricted to students
of that institution. Under the most compelling circum-~
stances, an employment opening may not be suitable for
listing, including such situations where the needs of
the Government cannot reasonably be otherwise supplied,
where listing would be contrary to national security,
or where the requirement of listing would otherwise not
be for the best interest of the Government.

(2) “"Appropriate office of the State employment service
system" means the local office of the Federal-State
national system of public employment offices with
assigned responsibility for serving the area where the
employment opening is to be filled, including the
District of Columbia, Guam, Puerto Rico, and the Virgin
Islands.

~(3) "Openings which the Subcontractor proposes to £ill from
within its own organization" means employment openings
for which no consideration will be given to persons the
Subcontractor's organization (including any affiliates,
subsidiaries, and parent companies), and includes any
openings which the Subcontractor proposes to fill from
regularly established "recall” lists.
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(1)

(i)

(k)

(m)

5008b93

(4) "Openings which the Subcontractor proposes to fill
pursuant to a customary and traditional employer-
union hiring arrangement" means employment openings
which the Subcontractor proposes to £ill from union
halls, which is part of the customary and traditional
hiring relationship which exists between the Subcon-
tractor and representatives of its employees.

The Subcontractor agrees to comply with the rules, regulation
and relevant orders of the Secretary of Labor issued pursuant
to the Act.

In the event of the Subcontractor's noncompliance with the re
gquirements of this Article, actions for noncompliance may be
‘taken in accordance with the rules, regulations, and relevant
orders of the Secretary of Labor i1ssued pursuant to the Act.

The Subcontractor agrees to post in conspicuous places avail-
able to employees and applicants for employment notices in a
form to be prescribed by the Director, provided by or through
the Contracting Officer. Such notice shall state the Subcon-
tractor's obligation under the law to take affirmative action
to employ and advance in employment qualified disabled veteran
and veterans of the Vietnam era for employment, and the rights
of applicants and employees.

The Subcontractor will notify each labor union cor representati
of workers with which it has a collective bargaining agreement
or other contract understanding that the Subcontractor is boun«
by terms of the Vietnam Era Veteran's Readjustment Assistance
Act and is committed to take affirmative action to employ and
advance in employment gualified disabled veterans and veterans
of the Vietnam era.

The Subcontractor will include the provisions of this Article
in every lower-tier subcontract or purchase order of $10,000 or
more unless exempted by rules, regulations, or order of the
Secretary issued pursuant to the Act, so that such provisions
will be binding upon each lower-tier subcontractor or vendor.
The Contractor will take such action with respect to any lower-
tier subcontract or purchase order as the Contractor or the
Director of the Office of Federal Contract Compliance Programs
may direct to enforce such provisions, including action for non
compliance.
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ARTICLE 47. NOTICE ARD ASSISTAMCE RECARDIKG PATENT AtiD COPYRICHT
' INFRINGEMENT

The provisijons of this clause shall be applicable only 1f the enount of this
subcontract cxceeds $10,000. :

a. The subcontractor shall report te the Coantracting Officer, promptly and
in reasonable written detail, each notice or claim of patent or copyright
infringement based on the performance of this subcontract of which the

subcontractor has knowledge.

b. In the event of any claim or suit against the Government on account of
any alleged patent or copyright infringement arising out of the performan
of tHis subcontract or out of the usz of any supplies furnished or work
or services performad hereunder, the subcontractor shall furnish te the
Government when requested by the Contracting Officer, all evidence and
information in possession of thea subcontractor pertaining to such suit or
claim. Such evidence and information shall be furnished at the expense
of the Government except where the subcoatrazctor has agreed to indernify

the Government.

¢. ~This clause shall be included in all lower~tiey subcontracts hereunder.:
ARTICLE 48. REPORTING OF ROYALTIES

If this subcontract is in an amount which exceeds $10,000 and if any royalty
payments are directly involvad in the subcontract or are reflected in the
contract price to the Govarnment, the subcontractor agrees to recport in writing
to the Contractor during the perforrmance of this subcentract and prior to its
completion or Ffinal settlemeat the amount of any royalties or othar payments
paid or to be paid by it directly to othars in conuection with the performonce
of this subcontract, together with the nares and addresses of licensors to
whoo such payments are made and either the patent numbers involved ox such
other information as will permit identification of the patents or orher basis
on which the royalties are to be paid. The approval of the ERDA of any indi-
vidual payments or royalties shall not stop the Govemmment at any tice from
contesting the enforceability, validity, or scope of, or title to, any pzatent
under which a royalty or payments are made. .

ARTICLE 49. AUTHORIZATION AND CONSENT

The Covernment has given its authorization and consent (without prejudice to
any rights of indemnificationa) for all use and manufacture, in the performance
of this subcontract or any part hereof or any amendment herelto or any lower—
tier subcontract hereuader of any invention described in and covered by a
patent of the United States (i) embodied in the structure ox composition of
any article the delivery of which is accepted by or on behalf of the Governwent
under this subcontract or (ii) utilized in the machinery, tools, or mcthods

the use of which necessarily results from conpliance by the subcontractor or
the using lower~tier subcontractor with (a) specifications or written provisions
now or hercafter forming a part of this subcoantvact, ov (b) specific wrictcen
Instructions given by or oa behall of the Contracting Officer directing the
manner of performance. The enctire liability to the Covernment for infriagerenc
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of a patent of the United States shall be determined solely by the provisions
of the indemnity clauses, if any, included in this subcontract or any lower-
tier subcontract hereunder, and the Covernneal assumes Liability for all other
infringement to the cxtent of the authorization and consent herveinabove granto

ARTICLE 50.  PATENT INDEMNITY

The subcontractor shall indemaify the Contractor and the Government and its
officers, agents, and employees against liability, including costs, for in-
fringement of Letters Patent (except Letters Patent issued upon an application
which is now or may hereafter be kept secret or otherwise withheld from issue
by order of the Government) resulting from the subcontractor's furnishing or
supplying standard parts or components or utilizing its normal practices orv
methods in the performance of the subcontract or to any parts, components;
practices, or methods as to which the subcontractor has secured indemnification
from liability. The foregoing indemnity shall not apply unless the subcoa-
tractor shall have been informed as soon as practicable by the Government of
the suit ‘or action alleging such infringment, and shall have been given such
opportunity as is afforded by applicable laws, rules, or regulations to partici
pate in the defense thereof; and further, such indemnity shall not apply to a
claimed infringement which is setitled without the consent of the subcontractor,
unless required by final decree of a court of competent jurisdiction.

ARTICLE 51. RIGCHTS IN TECHNICAL DATA

a. Definitiouns

(1) "Technical Data" means recorded informatiop, rcgardless of form or
characteristic, of a scientific or tcdbﬁﬁ%ﬁ% nature. It may, for
example, document research, experimental, developmental, or demonstra-
tion, or engineering work or be usable or used to define a design ox
process or to procure, produce, Support ggintain, OoT operata materie]
The data may be graphic.or pictorial‘&& ncations in media such as
drawings or photographs, text in specifications or related performance
or design type documents, or computer software or printouts.

Examples of technical data include resear d engineering data,
engineering drawings and associated lists, specificatiorns,
standards, process sheets, manuals, techniifyfkeports, catalog iten
identification, and related information. Technical data as used
hercin does not include financial reports, cost analyses, and othar
information incidental to contract administration.

(2) '"Proprictary Data' means technical dag&g?ﬁch are trade secrets,
such as may be included in design procedures or techuaiques, chemical
composition of materials, or manufactuving methods, processes, or
treatments.

(3) "Subject Data'" means technical data yesulting directly from perfor-
mancce of this subcoatract and tcgﬁﬁ{gul data which are specifiad to
be delivercd, or wvhich are in fact delivercd, pursuant to chis
subcontract.
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(4) "Ualiwmited Rights” means rights to use, duplicate, or dicclose
techunical data, in whole or in parcQ {E%ﬁgy manner and for any
purpose vhatsoever, and to have oth EL o do so, without any claic
for compensation by the subcontraccor. ;

b. General
The Government shall have:

(1) Unlimited rights in all Subject Data unless otherwlse limited belo:
and

4 ‘ )ELEXE
(2) The right at any time to modify, rewove, or ignore any markings on
.Subject Data not authorized by this subcontracec. . .

c. Copyrights
(1) The subcontractor agrees to and does hereby grant to the Covernment
" and to its officers, agents, servanCS,(iaq employees acting within
the scope of their official duties, (25°5 royalty~free, nonexclusit:
irrevocable license to reproduce, translate, publish, use, and
dispose of, and to authorize others so to do, all copyrightable
material first produced or composed under this subcontract by the
subcontractor, its employees, or any individual or concern specifi-
cally employed or assigned to originate EE%‘%fepare such matexial;
and (ii) a license as aforesaid under dﬁy and all copyrighted or
copyrightable work not first produced or composed by the subcon-
tractor in the performance of this subcontract but which is incorpor
in the material furnished under. the subcontract, providad that such
license shall be only to the extent the subcontractor now has, ox
prior to completion or iinal settlement oﬁ/ngﬁﬁsubcontract, nay
acquire the right to grant such license witliout beacoming liable to
pay compensation to others solely because of such graat.

(2) The subcontractor agrees that it will not include any copyrighted
material in any written or copyrightablegiﬁigriaL furnished or
delivered under this subcontract, withoul*a license as provided for
in paragraph (1) (ii) hereof, or without the consent of the copyright
owner, unless specific written approval of the Contracting Officer
to the inclusion of such copyrighted material is secured.

d. Relation to Patents
Nothing contained in this clause shall imply g license to the Covernmaat
under any patent or be construed as affcct{‘~ he scope of any licecnses

of other ripghts otherwise granted to the Government under any patent.
e. Withholding of Proprictary Data
Proprietary data need not be furnished for ﬁ;ﬁg; or processes, including

mincr modifications thercof, uvhich were developed at private expense and
which are incorporated as component parts in or to be uscd vith che
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product or process being developed or furnished under this subcontract,
if in licu thercof the subcontractor provides the Cgntracting Officer a
list of such items or processes, and furnishes d Qﬁ tor the purpose ox
identifying sources, sizc, configuration, mntiﬁé‘and attachment characrer:
y s

tics, functional characteristics and performance requircements ("{fora fic,
and function' data). .

£. Inspection Rights

Except as specified in the subcontract schedule for specific items of
proprietary data the Contracting Officer's representative, at all
reasonable times, may inspect at the subcontzqﬁzor’s facility any
proprietary data withheld pursuant to paraghabh e. of this clause for the
purpose of verifying that such data prOpeiiy fell within the withholding

provision of paragraph e. or to evaluate vork performance. ’
g. Limited‘Righté in Proprietary Data (Supply Subcontracts)

Thatr portion of the Subject Data deliverad under this subcontract which
is.identified  in the subcontract as. being “progﬁﬁatary data" shall not ba
disclosed outside the Governmeni, or be used;aiﬁ vhole or in part, for
procurement or manufacturing purposes withouf permission of tha subcon-
tractor except that such "proprictary data" may be used by the Governzant
or its representatives in connection vitheemergency repalr or overhaul of
an item acquired under the Subcontract\glere the jtem is not procurabla
comrercially so as to enablz the timif& performance of the overhaul or
repair work; provided, however, that cny other party receiving the 'propri
etary data' shall contractually agree to the foregoing use restrictions
and to make no other use or disclosure of the "proprietary daza." The
following legend must be marked on each piece of(¥proprietary data" so
limited either in its entirety or only partia%}{ 2s to it; contents at
the time of jiritial delivery to the Contractor or the Governzant:

LIMITED RIGHTS IN PROPRIETARY DAT.

: ' 2\
Furnished under Subcontract HNo. (or Puéﬁase Order No. if
applicable) with Holwmes & Narver, Inc., under its.prime contract with the
United States Energy Research and Development Admigistraticn zand only

those portions herzof which are marked (for exay ‘3T'by circling, under-
scoring, or otherwise) and indicated as being subject to this legend
shall not be disclosed outside the Government nor be disclosed, usad, or
duplicated, for procurement or manufacturing purposes, except as otherwise
“authorized by contract, without the permission of
This legend shall be marked on any reproduc
tion hereof in whole or in part.

ARTICLE -52.  CLEAN ATR AND WATER
(Applicable only if the subcontract cxceeds $100,Q&0, or the Contractor has

detcrmined that the orders under an indefiritc quiﬁcicy contract in any one
year will excced $100,000, ov a facility to be ué?d has been the subject of a
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conviction under the Clean Air Act (42 USC X§;7c 8(c) (1)) or the Fed
Pollution Control Act (33 USC 1319(c)) and(ab licsted by EPA, or the
is not otherwise exempt.)

a, The subcontractor agrees as follous:

(1) Tc comply with all the requirements of Scction 114 of the Clean Air
Act, as amended (42 USC 1857, et seq., asgpmended by Pudblic law
91-604), and Section 303 of the Federal ﬁﬁtet PollJc101 Co:crol ATt
(33 USC 1251, as amended by Public Lau -:Z—SOO) pactively, relat-

! ding to inspection, monitoring, entry, ports, and iniorr-acicn, as
well as other requirements specified in Szction 114 and Section 303
.of the air act and the water act, rcspectlvelbg and all regulzciozs
‘and guidelines issued thereunder before the(award of this sudtoamtrac

. &

(2) That no portion of the work requirad by this subcontract will be

performed in a facility listed on the Enviropmental Protection

Agency list of violating facilities on the g?ge vhan this sudcon-~

tract was awarded unless and until the EPAqy;iminates the nace of

such facility or facilities from such lis€3ng.

(3) To use his best efforts to comply with cle4§’a1r standerds and cleza
©  water standards at the facilities in whicppsthe subcontract is beiag
performed. ) Q /ff’

(4) To insert the substance of the provisions ofgy¥his Article in anv
nonexempt lower—tier subcontract, includingcghis paragrazh (4).

" b, The terms used in this Article have the following Adanings:
T N
(1) The term "air act" means the Clean Air Act,Qis amended (42 USC 1857
et seq., as amanded by Public Law 91-604).
&

(2) The term “water act' means Federal Water PQieution Contzol Act, as
amended (33 USC 1251 et seq., as amended QS”Public law 52-500).

(3) The term “clean air standards' weans any ?qbrccablc rules, 1
tions, guidelines, standards, limitationgy/orders, coaizels, i
bitions, or other requirements which arcontained in, issuved undaxz,
or otherwise adopted pursuant to the air act or Execuzive Crder
11738, an applicable implemantation plan as describad in Section
110(d) of the Clean Air Act (42 USC 1857c—§ﬁ£)), an aporovad izplezaa-~
tation procedure ot plan under Section 111%) or Section 113{),
respectively, of the air act (42 USC lSS/&*b(c) or (d)), or an
approved implementation procedure under Section J12(d) of the air

© T act (42 USC 1557c-7(d)).

Jon
[l
0
4}

(4) 7The term "clean water standards' meanslgﬁy enforccable lizitarior,
control, condition, prohibition, stand¢etd, or ochar roeguiresent
wvhich is promulgated pursuvant to tha @ater act or contained in a
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(5)

(6)

~mine, vessel, or other floating craft, locatd

( 1

permit issued to a discharger by the Environmental Trotection Apency
or by a statc under an approved program, a;fauthorizcd by Section
402 of the wvater act (33 USC 1342), or b%Ns’lOCJl covernment to
ensure compliance with pretreatment regulXtions as vequired by
Section 307 of the water act (33 USC 1317).

The term "compliance' means compliance with clean aiv or water
standards. Compliance shall also mean compliance with a schedule or
plan ordered or approved by a court of compétent jurisdiction, the
Environmmental Protection Agency, or an aigjér water pollution control
agency in accordance with the requirement,of the air act or water
act and regulations issued pursuant thereto.

The term "facility" wmeans any building, plan 4,-installation, structuce
é%n, or site of operation:
owned, leased, or supervised by a contracté%i subcontractor, to be
utilized in the performance of a contract or subcontract. Where a
location or site of operations contains or inclu el than one
building, plant, installation, or structure, thé,enti<§ location
shall be deemad to be a facility except whercé% e Dfgéctor, Office
of- Federal Activities, Environmental Protection Agefcy, detemmines
that independent facilities are colocated in one geographical area.

\
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ARTICLE 53. ADMINISTRATION OF COST ACCOWNTING STANDARDS

For
this

the purpose of administering Cost Accounting otqqdaaq; requirterents under
contract, the Subcontractor shall:

Submit to the cognizant contracting officer a description of the account-
ing change and the general dollar magnitude of tnhe changg to rcflect the

sum of all increases and the sum of all decrecases for $( contracts con-

taining the Cost Accounting SC9ndards clause: . Qt

1. For any change in cost accounting practices required to comply with
a new Cost Accounting Standard in accordance with paragraphs (a) (3)
and (a) (4) (&) of the clzuse of this Subcontract entitled "Cost
Accounting Standards" within 60 days (or such othex date as may be.
mutually agreed to) after award of a contract rq;‘!f1n~ such change;

2. TFor any change to cost accounting practices proposed in accordance
with paragraph (a) (4) (B) of the clause of this Subcontract entitled
"Cost Accounting Standards' not less than 60 days (or &ych other date
as may be mutually agreed to) prior to the effectivggﬁate of the
proposed change; or '

3. For any failure to comply with an applicable Cost Accounting Standard
or to follow a disclosed practice as contemplated by pQ%agraph (a) (5)
of the clause of this Subcontract entitled "Cost A nting Standards'
within 60 days (or such other date as may be mutdai&y agreed rLo) after
the date of agreement of such noncompliance by the Subcontractor.

Submit a cost impact proposal in the form and manner °pe§3fied by the cogniz:
contracting officer within 60 days (or such other dat may be mutually
agreed to) after the date of determination of the adghUde and compliance of
a change submitted purusant to (a2) (1), (2), or (3) above.

Agree to appropriate contract-and subcontract anond"eéia to reflect adjust-
ments established in accordance with paragraphs (deQ?) and (a) (5) of the
clause of this contract entitled 'Cost Accounting Standards."

Include the substance of this clause in all negotiated lower-tier subcoo-
tracts coantaining the clause entitled 'Cost Accounty Standards." Ia
addition, include a provision in these subcontra €>\h1ch will require such
lower—tier subcontractors, within thirty (30) days after receipt of award, to
submit the following information to the conirsacting officer cognizant of the

Jower—-tier subcontractor's facility:
1. Subcontractor's name agg subcontract nuaber;
2. Dollar amount and d{fb of award

'xé

3. Name of Contractor making BHQ avard; and

— OO L L ea—
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4. A statement as to whether the lower-ticr subceontractor has made or
proposes to make any changes to accounting practices that affcct prim
corntracts or subcontracts containing the Cost Agqg@uating Standards cl.
unless such changes hnve dllDad/ been rewo*ﬂL&*’ I1f award of the lowe
tier subcontract results in making a Cost Accounting Standard(s) cffo
for the first time this shall also be reported. :

In the event an adjustment is required to be made to any lover-ticer subcon
tract hereunder, notify the cognizant contracting officer in writing of su
adjustment and agree to an ad3us;l§&§ 9n the price or estimated cost and £
of this subcontract, as approprigte, based upon the adjustment established
under the lower—-tier subcontracts Such notice shgkgi e given within 30 da:
after receipt of the proposed subcontract adjust@eit, and shall include a
proposal for adjustment to such higher tier subcontract ox prime contract,
appropriate. ’

When the Cost Accounting Standards clause and this clause are included in

" lower—tier subcontracts, the term, antractlnn afficer” shall be suitably

alterad to identify the purchas°9‘
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ARTICLE 54. COST ACCOUNTING STANDARDS

a .

Unless the Cost Accounting Standards DBoard has Q?%scribed rules or
regulations exempting the Subcontractor or thé&Y Subcontract from
standards, rules, aand regulacions promu_gatcﬁ)pursuant to 5G uscC
App. 2168 (Public Lew 91.-379, August 15, 1970), the Subcontractor,
in connection with this Subcontract, shall:

1. By submission of a Disclosure Statement, Qg%blose in wrciting

its cost accounting practices as requirwﬁ’by regulations of

the Cost Accounting Standards Board. The reguired disclosures
must be made prior to subcontract award unless the ERDA Con-
tracting Officer provides a written notice g@»the Subcontractor
authorizing postaward submission in accorgg¥ice with regulations -
of the Cost Accounting Standards Board. Qthe practices disclosed
for this Subcontract shall ba the same as the practices currently
disclosed and applied on all other contracts and subcontracts
being performed by the Subcbntractor and whigif,contain this

Cost Accounting Standards Article. If the Q@bcontractor has
notified the Contracting Officer that the<§isclosure Statement
contains trade secrets and commercial or financial information

>

which is privileged and confidential, the Dis ure Statement
will be protecred and will not be released o ide of the
Government. / )

2. Follow consistently the cost accounting practices disclosed
pursuaant to 1. above in accumnulating and repqiting contract
performance cost data concerning this Subgdatract. If any
change in disclosed practices is made forVpurposes of any
contract or subcontract subject to Cost Accounting Standards
Board requirements, the change must be applied prospectively
to this Subcontract, and the Disclosure Sta%;nent must be
amended accordingly. IE the subcontract pgi¥e or cost allowance
of this Subcontract is affected by such,gbanges, adjustment
shall be made in accordance with subparagraph 4. or 5. belaw, .
as appropriate.

3. Comply with all Cost Accounting Standards in effect on the
‘date of award of this Subcontract or if the Subcontractor has
submitted cost or pricing data,<§§ the date of final agreement
on price as shown on the Subcqpifactor's signed certificate of
current cost or pricing data.  The Subcontracter shall also
comply with any Cost Acocunting Stan fd which hereafter
becomes applicable to a contract oyxdwubcontract of the Subcon-
tractor. Such compliance shall bevrcquircd prospectively from
the date of applicability to such contract or subrontracek.

"Changes' Article of this Subcon ‘¢ if the subecontract
cost is affected by a DisclosupfStatement change which

- the Subcontractor is required td makae pursuant to 3.
above. If the Subcoantractoc has not been rcquired to . -

4. (a) Agree to an equitable adjustment ag provided in the
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' file a Disclosure Statement but is rccg&rnd pursuant to
o 3. above to change an established prT&Lch, then an
ecquitable adjustment shall slmllnrk5\6° agreed to.

(b) Ne gotiate with the cognizant Contracting Qfficef to deterwcine
the terms and conditions under which any Disclosure.
Staten2nt change other than changes under 4.(a) above may
be made. A change to a Disclosure Stat}é&nt may be
proposed by either the Government or thg’SubcontraLgor-
PROVIDED, however, that no awreenenL‘mdj be made under
this provision thac will increase coskts paid by the

United States under this Subcontract. As?
(

5. Agree to an adjustment of the contract price orjzost allowance,
‘as appropriate, if it or a lower—tier subcontractor fails to
comply with an applicable Cost Accounting Standard or to
follow any practice disclosed pursuant to subpéﬁﬁgraphs 1. and
2. above and such failure results in any 1ncr0£sed costs paid

- by the United States. Such adjustment shalirprov1de for
recovery of the increased costs to the United States together
with interest thereon computed at the ratedjeternined by the
Secretary of the Treasury pursuant to Pu {c Law 92-41, 85
Stat. 97, or 7 percent per annum, whxche&ér is less, from the
time the payment by the United States was made to the time the
adjustment is effected-

b. If the parties fail to agree whether thzgsubcontractor or a lower-tier
subcontractor has complied with an appiﬂhable Cost Accounting
Stazndard, rule, or regulation of the Uést Accounting Standards
Board and as to any cost adjustment demanded by the United States,
such failure to agree shall be a dispute concerning a question of
fact within the weaning of the "Disputes" Arqigle of this Subcontracr.

c. The Subcontractor shall permit any authorlQ;g representatives oFf
the Head of the Agzency of the Cost Accouné}no Standards Board, or
of the Comptroller General of the United States to examine and make
copies of any documents, papers, or records relating to compliance

with the requirements of this Article. ‘37
NG
d. The Subcontractor shall include in all negotiated lower—tier sub—

contrackts which it enters into the substance oféghls Article except
paragraph b. and shall require such inclusion 4§ all other lower-tier
subcontracts of any tier, except that this re@ﬁ-_vaont shall apply
only to negotiated subcontracts in excess of QLOO 000 where the

price negotiated is not based on:

1. | Established catalog or market pri{pgs of commercial items sold
in substantial quantities to théy eneral public, or
2y
2. Prices set by law or iggulation.
- o
’) -
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However, if this is a subcontract which perrits l;«@p ticr subcontractors
to appeal final decisions of the ropfeseutangc,bt‘chc ERDA authorizad to
supervise and administer performance of the Countracror's prime contrack
directly to the ERDA or its duly authorized fCPT”SEﬂL%&}V?, then the
Subcontraccor shall include the substance of par“§) b. as well.

|

NOTE: In any case where a subcontractor or a lower—-tier suvbecontractor

‘ determines that the Disclosure Statement in ngation is privi-

! leged and confidential and declines to pnoéi e it to its Con-

. tractor or higher—tier subcontractor, tﬁD Contractor may autho~
rize direc: submission of that subcontractor's Disclosure
Statement to the same Government offices to which the Contractor
was required to wmake submission of its Disc{gﬁ re Statement.

- Such. authorization shall in no way reliev&%he Subcontractor or
lower—tiex subcontractoxr of liabilicy as provided in paragraph
a.5. of this Article. In view of the foregoing and since rhe
Subcontract or lower—tier subcontract may bz syhject to adjust-—
ment under this Article by reason of any faikﬁz to comply with
rules, regulations, and standards of the Cost Accounting Standard
Board in connection with covared subcontracts, it 1s expected
that the Subcontractor or lower—tier subcoatrazctor may wish to
include an Article in each such subcontract¢k¥quiring the
lower—tiexr subcontractor to appropriatelxﬁ}ﬁdemnify the Subcon-
tractor. However, the dnclusion of such an Article and the
terms thereof are matters for negotiation and agreement between
the Subcontractor and the lower-tier subc actor, provided
that they do not conflict with tha dutiegybf the Subcontractor
under its subcontract with the CGovernment. )

The terms defined in 331.2 of Part 331 of Title 4, Code of Federal Regula-
tions (4 CFR 331.2) shall have the same meanin Qerein. As there defined,
"negotiated subcontract'" means "any subcontragkexcept a firm, fixed-
price subcontract made by a Contractor or sudtontractor after receiving
offers from at least two firms not associated with each other or such
Contractor or subcontractor, providing (1) the soigsagation to all com-
peting firms is identical, (2) price is tha oaly sideration in-selecting
the subcontractor from among the competing flrm§)¢011c1ted and (3) the
lowest offer received im compliance with the solicitation from among

those solicited is accepted.

ARTICLE 55.. COST OR PRICING DATA

a.

CERTIFIED COST OR PRICING DATA

1. The Subcontractor shall require under the situations described in 2.
below, unless exempted under the exceptions set forth in 3. below,
each lower-~tier subcontractor under this Subcontract to submit cost
or pricing data aad to certify that, to cthe best of its knowledge
and belief, such ccst or pricing data are accurate, complete, and
current.
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Except as ‘provided in 3. below, certified cost ox pricing data shall
be submitted prior to (i) the award of each lower-ticy subcontract,
the price of which is expected to cxceed $103,000, and (ii) the
negotiation of the price of each change or modificati - to a lowatr-
tier subcontract uader this Subcoantract for which the »rice adjustment
is expected to exceed $100,000.

Certified cost or pricing data need not be furnishad pursuant to

this paragraph a. where (i) the Subcontractor has not been required
to furnish cost or pricing data; or (ii) the price or price adjust-—
ment is based on adequate price competition, established catalog or
market prices of commercial items sold in substantilal quanticies to
the general public, or the prices set by law or regulation; and the
Subcontractor states in writing the basis for applying this exception.

In subwmitting the cost or pricing data, the lower~tier subcontractor
shall use the form of certificate set forth in paragraph b. below
and shall certify that the data are accurate, complete, and current.
Such certificate and data (actual or identified, as provided in the
certificate prescribed below) shall be submitted by lower—tier
subcontractors to the next higher—-tier subcontractor, as applicable,
for retention.

b. The certificates requixed by this Article shall be in the form set forth
) below.

?
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H
]

( SUBCONTRACTOR'S CERTIFICATE OF CURREMNT
! COST OR PRICING DATA

This isito certify that, to the best cf my knowledge and belief, cost or
[

P 1 . . . cee . ‘s . L .
pricing data” submitted in writing, or specifically identified in writing if
|
]

actual submission of the data is impracticable (see FPR 1-3.807-3(h) (2)) to the

Contractor in support of _ are accurate, complete,

3
and current as of -
. . (Date) -
Firm
Name
Title

4
(Date of Execution)
lFor definition of "'‘cost or pricing data," see FPR 1-3.807-3.

2 . . . .
Describe the proposal, quotation, request for price adjustments, or other

submission involved, giving appropriate identifying nuwber (e.g., RFP No.

).

This date shall be the date when the price negotiations were coacluded and
the subcontract price was agreced to. The responsibility of the Subcontractor
is not limited by the personal knowledge of the Subcontractor’'s negotiator if
the Subcontractor had information reasonably available (see ¥PR 1-3.807-5(a))
at the time of agreement, showing that the negotiated price is not based on

accurate, complete, and current data.

4 . 3 .
This date should be as close as practicable to the date wh2n the price nego-
tiations were concluded and the subcontract price was agreed upon.

v
LJ

5008106



( (
For purposes of verifying that certified cost or pricing data submitted
in conjunction with the negotiation of this Subceontract or any subcontract
change or other modification involving an amount in excess of $100,000
were accurate, compiete, and current, the Contractor, the ERDA or autho-
rized representatives of either shall, until the expiration of three
years frowm the date of Final paymant under this Subcontract, have the
right to examine those books, records, documents, papers, and other
supporting data which involve traasactions vrelated to this Subcontract or
which will permit adequate evaluation of the cost or pricing data submitted
along with the computations and projections used therein.:

Wnenever the price of any change or other modificazion to this Subcontract
is expected to exceed $100,000, the Subcontractor agrees to furnish the
Contractor certified cost or pricing data, using the certificate set
forth im paragraph b. above, unless the price is based on adequate price
competition, established catalog or market prices of commexcial items

sold in substantial quantities to the general public, or prices set by
law or regulation.

The requirement for submission of certified cost or pricing data with
respect to any change or other modification doss not apply to any lowar—
tier subcontract change or other modification, at any tier, where the
subcontract is firm fixed-price or fixed-price with escalation uanless
such change or other modification results from a change or other modifica-
tion to the subcontract, nor does it apply to a lover—tier subcontract
change or modification, at any tier, where the subcontract is not firm
fixed-price or fixed-price with escalation, unless th=2 price of such
change or other modification becomes reimbursable under the subcontract.

The Subcontractor agrees to insert paragraph c. without change5 and the *
substance of paragraphs a., b., d., e., and f£. of this Avticle in each
lower—tier subcontract hereunder, in ewxcess of $100,000, and in each
lower—tier subcontract of $100,000 or less at the time of making a chiange
or other modification thereto in excess of $10C,000.

If the Contractor determines that any price, including profit or fee,
negotiated in connection with this Subcontract or any cost reimbursable
under this Subcontract was increased by any significant sums bescause the
Subcontractor, or any lower—tier subcontractor pursuant to this Article

or any lower—tier subcontract Article herein rcquired, furnished incomplete
or inaccurate cost or pricing data or data not current as certified in

the Subcontractor's Certilicate of Curraeat Cost or Pricing Data, then

such price or cost shall be reduced accordingly and the Subconcract shall
be modified in writing to reflect such reduction. : '

Failure of the Contractor and the Subcontractor to agree on any of the
matters in paragraph g. above shall be a dispure coancerning a questioa of
fact within the meaaning of the "Disputes' Article of this Subcontracrt.

The words 'subcontractor" and "lowar-tier subcontract” may, hewever, be changed
to describe the contractual relationship in lower-tier subcontracts.
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NOTE: Since the Subcontract is subject to reduction under this Article by
reason of defective cost or pricing data submitted in connection with cercain
lower—tier subcontracts, it is expectcd that the Subcontractor may wish to
include an Article in each such lower-tier subcentract requiring the lower-ticr
subcontractor to appropriately indemnify the Subcontractor. It is 2lso expecteac
that any lower-tier subcontractor subject to such indemnification will gensrally
require substantially similar indemnification for defective cost or pricing
data required to be submitted by its lower-tier subcontractors.
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ARTICLE 56. EMPLOYMENT OF Til HANDICAUPED

a. The Subcontractor will not discriminate against any employee or
applicant for employment because of puysical or nantal handicap
in regard to any position for which the cmployee or applicant for
employment is qualified. The Subcontractor agrees to take affirmi—
tive action to ewploy, advance in employrent aud otherwise treat
qualified handicapped individuals without discrimination based uvpon
their physical or mental handicap in all employwent practices such
as the following: employment, upzrading, derotion or transfer,
recruitment, advertising, layoff or termination, rates of pay ox
othexr forms of compensation, and selection for training, including
apprenticeship.

b. The Subcontractor aérees to comply with the rules, regulations,
and relevant orders of the Secretary of Labor issued pursvant to
the Rehabilitation Act of 1973, as amended.

c. In the event of the Subcontractor's noncompliance with the require-
ments of this clause, actions for noncozpliance may be taken in
accordance with the rules, regulations, and relevant orders of the
Secretary of Labor issued pursuant to 'the Act.

d. The Subcontractor agrees to post in conspicuous places, available
to ermloyees and applicants for employrant, notices in a form to
be prescyribed by the Director, Office of Federal Contract Cozpliance
Programs, Department of Labor, provided by or through the Contract-
ing Officer. Such notices shall state the Subcontractor's obliga-
tion under the law to take affirmativae action to employ znd advance
in employment qualified handicapped employeces and applicants for
employment, and the rights of a2pplicants and employees.

e. The Subcontractor will notify each labor union or representative
of workers with which it has a collective bargaining agreem2nt or
other contract understanding, that the Subcontractor is bound by
the terms of Section 503 of the Act and 1is committed to take affirme-—
tive action to employ aud advance in employment physically and
mentally handicapped individuals.

£, The Subcontractor will juclude the provisions of this clause in
every lower-tier subcontract or purchase order of 92,500 oxr more
unless exempted by rules, regulations, or orders of the Sscretary
of Labor issued pursuant to Section 503 of the Act, so that such
provisions will be binding upon each lover-tier subcontractoxr ox
vendor. The Subcontyactor will take such action with respect to
any lower-tier subcontract or purchase order as the Dirccter, Office
of Federal Contract Compliance Programs, may dirxect to enforce such
provisions, including action for noncompliance.
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